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The present work has been undertaken, in the first place, in 
order to supply the want — which, as I have good cause for 
believing, has for some time existed — of a concise work on 
the Law of Partnership : and if this were all, it would be 
needless to say much by way of introduction. But the form 
I have adopted is not yet familiar enough to be used without 
some words of explanation; the adoption of it, moreover, 
commits the writer to certain opinions on matters of much 
wider range and importance than the subject actually handled. 
Those opinions are still far from being established, and one 
who attempts to exemplify them in practice is in some sort 
thereby bound to set forth his understanding of them, and 
to bear his part, however slight it may be, in their justifica- 
tion. My desire has been to follow to the best of my power 
the example set by Sir James Stephen in his * Digest of the 
Law of Evidence,' and now being repeated by him in the yet 
more weighty and difficult work of a ^Digest of the Criminal 
Law.* This being said, it is almost superfluous to say that 
I agree with him in thinking the Indian Codes a desirable 
model for the exposition of English law, by authority if 
possible, but if and so far as that is too much to hope for 
then by private endeavour ; and that I likewise agree with 
the reasons which he has given for that opinion both in the 
introduction to his * Digest of the Law of Evidence ' and on 
various other occasions. Some of those reasons, however, I 
may without presumption try to restate in my own way, 
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this being a topic od which repetition is certainly not vain 
in the sense of being needless ; and it seems also proper, 
in addition to this general statement^ to explain why the 
subject of Partnership appears to me a specially fit one for 
an experiment of this kind. 

The method of stating the law in general propositions 
accompanied by specific illustrations was introduced into 
Indian legislation by Macaulay, though not brought into 
operation till many years afterwards, and to him the merit 
of the invention is chiefly if not wholly attributable.^ It 
seems to me the greatest specific advance that has been 
made in modem times in the art called by an ingenious 
writer " the mechanics of law-making." We should by no 
means underrate the gradual improvements of detail, the 
introduction of orderly arrangement and cutting down of 
prolix and slovenly drafting, which have made recent Acts 
of Parliament comparatively readable; but Macaulay's 
invention stands on a different level. It is an instrument 
of new constructive power, enabling the legislator to com- 
bine the good points of statute-law and case-law, such as 
they have hitherto been, while avoiding almost all their 
respective drawbacks. 

Case-law gives particular instances and concrete analogies, 
from which general rules may be inferred with more or less 
exactness, and their application to new instances predicted 
with more or less certainty ; but it does not, strictly speak- 
ing, lay down general propositions beyond the limits which 
happen to be determined by the precise facts of each case. 
Every decided case does within those limits affirm a general 

* Traces of the idea may be found in Bentham. He proposed to 
give in the body of a Code a mnning accompaniment of authorita- 
tive reasons and explanations, which might have dealt more or less in 
sx)eGific instances; and such instances do occur in the 'Specimen 
of a Penal Code * (Works, vol. i.). But this amounts at most to a 
very vagne foreshlulowing of the Anglo-Indian method. 
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proposition, with the help of the fixed understanding by 
which our Courts are goyerned, that similar decisions are to 
be given on similar facts. It inyolves, namely, the decision 
of all future cases exactly like it, and also of all such as, 
though not exactly like it, may be in the opinion of the 
Court so nearly like it that they ought to follow its analogy. 
The investigation of the likeness or unlikeness of the facts 
of different cases for this purpose is often a matter of great 
difficulty and nicety, and the power of forming a judgment 
on such questions can be acquired only by legal training 
and experience. Thus the framework of case-law consists of 
the statement of a great number of sets of facts, together 
with the legal results which have been decided to follow 
froiu them : the generalities which make it possible to state 
the law in a connected form are supplied by a process of 
discussion, inference, and comment carried on partly by the 
judges themselves in dealing with the cases, partly by private 
text-writers. But the inspection of such a work as Fisher's 
Digest will give in a very short time, even to a lay reader, 
a much better notion of the manner in which English case- 
law is constructed than can possibly be given by any descrip^ 
tion. In short, our English case-law, or any other system 
developed in substantially the same manner, has the great 
advantage of being full and detailed, and of preserving the 
memory of the remedies administered to the practical needs 
of men's affairs in a record rich in experience and fruitful 
of suggestions. But there js no security for completeness, 
and imperfect security for consistency. While in some 
departments no possible scrap of mint or anise or cummin 
seems to remain unnoted, in others we may still wait for 
authority to give a certain answer on the greater matters 
of the law ; we have decisions of the most elaborate minute- 
ness on the construction of documents, and questions of sub- 
stantive principle which are both important and elementary 
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remain in an unsettled condition. And the system of gra- 
duated aathority, an excellent one as far as it goes, which 
makes the decision of a Court of Appeal binding on 
all Courts below it, and the decision of the Court of final 
appeal binding on all other Courts and on itself,^ does not 
prevent co-ordinate and conflicting decisions from standing 
side by side for an indefinite time. Case-law, moreover, 
is intelligible and accessible only to experts, and to them 
only with an expenditure of thought and labour often utterly 
disproportionate to the end in view. 

Statute-law, on the other hand, gives general propositions 
in definite terms, but is seriously deficient in omitting to 
give particular instances, which in our present system are 
wholly left to be filled in afterwards by judicial decision, 
so far as occasions may present themselves. Nor is it to be 
supposed that this want exists only in the peculiar circum- 
stances and habits of English or Euglish-bom jurisprudence, 
or is felt only by English lawyers. Such a supposition, if 
entertained at all, may be corrected by a moderate acquaint- 
ance with the Soman commentaries on the Edict which 
are partially preserved in the Digest, or still better the 
various modem editions and expositions of the French 
Codes. The closely-packed volumes of the * Codes Annotes ' 
present us, in fact, with a French counterpart of Fisher's 

1 Even when a decision is affirmed on appeal by reason only of the 
House of Lords being equally divided^ the decision remains binding 
on the House of Lords itself in subsequent cases. This happened 
in the case of B, v. MUliSy 10 01. & F. 634, which was afterwards 
expressly recognized as binding in Beamish y. Beamish, 9 H. L. G. 
274 (see at p. 338) : see also Bright v. Button, 3 H. L. C. at pp. 388, 
391, Attorney-General v. Bean and Canons of Windsor, 8 H. L. 0. 369, 
891. However, even a Court of ultimate appeal may reconsider 
questions which the non-appearance of a respondent has formerly 
compelled it to determine ex parte. This has just been done by 
the Judicial Committee in the important ecclesiastical appeal known 
as the Folkestone Bitual case. 
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Digest; the chief points of contrast being that in the 
French work the decisions of the Courts and the opinions of 
text-writers, being of equal importance, are indiscriminately 
mixed up, and farther that, inasmuch as neither decisions 
nor opinions (however highly esteemed) have any binding 
authority, and the number of Courts of co-ordinate jurisdic- 
tion is &r greater than with us, there is apparently no limit 
whatever to the amount of conflict that may arise. So that, 
whereas on simple questions the law of France is in general 
easier to be known than the law of England, yet on a com- 
plicated question, which for this purpose means any question 
on which experts may reasonably differ in their way of 
construing or supplementing the Code, the law of France 
must be, as it appears to me, almost infinitely more difficult 
to ascertain than the law of England, or, strictly speaking, 
not capable of being definitely ascertained at all. This 
state of things, it may be said, is in great measure due to 
carelessness and omissions on the part of the original framers 
of the Codes, want of subsequent revision, and other causes 
which the French legislators might and ought to have fore- 
seen. And this, indeed, is the case; nevertheless I think 
that on a comparison of the ^ Codes Annotes' with the 
Anglo-Indian Acts it is impossible to resist the conclusion 
that if the French Codes, the text being even as it now is, 
had been accompanied by a moderate number of authorita- 
tive illustrations, an immense amount of discussion and 
litigation would have been saved. To come back nearer 
home, one is strongly tempted to consider how great im- 
provements might have been effected in most of our Acts of 
Parliament, from the Statute of Frauds downwards, by a 
judicious use of the Anglo-Indian method. It would have 
diminished, at any rate, the risk of elaborate enactments 
almost fresh from the Queen's Printers being pronounced, 
when they came to be applied to. existing facts, to be 
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explicable on no other hypothesis than that they were intended 
to puzzle the Court of Queen's Bench ; but this is a topic on 
which it is hardly safe to enlarge, lest one should unadvisedly 
speak of the wisdom of the Legislature more lightly than 
beseems an English citizen and servant of the law. This 
much, however, I may say, that the style peculiar to parlia- 
mentary drafting (though now to a great extent abandoned), 
which contrives with singular infelicity to be at the same 
time crabbed and nebulous, may be regarded as the natural 
fruit of English legal minds working in fetters, scrupulously 
anxious to cover all the cases which occurred to them, but 
debarred from distinctly pointing them out ; having a specific 
meaning, but being forbidden to express it in a specific form. 
The method of the Indian Codes escapes these evils on 
both hands by combining the virtues of general enactments 
with those of specific decisions. The illustrations, being of 
equal authority with the text, serve as a commentary to fix 
its meaning and as a guide in its practical application. It 
is likewise, I think, a point of no small importance that by 
this system the function of case-law is distinctly recognized, 
and its results may be from time to time embodied in the 
law itself. In the successive revisions which, as Sir James 
Stephen has pointed out, are indispensable to keep a Code 
in efiScient working order, not only such defects as experience 
has shown to exist in the text may be amended, but cases 
decided since the last revision may be given as fresh illustra- 
tions if they are deemed important and instructive enough ; 
or if, on the other hand, any decision has put on the text of 
the law a construction opposed to the intention of the 
Legislature, that construction may be expressly negatived in 
the same form. Here in England the absence of any such 
provision makes the statute-law yet more unwieldy and 
obscure than pure x^se-law, if not actually misleading. 
Lawyers know, of course, but I doubt if it is commonly 
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kdown among laymen^ that the Bevised Statutes do not 
contain the whole law, nor anything like it, even on those 
subjects which Parliament has most expressly and, on the 
face of the Acts, exhaustively dealt with. The law regulating 
the form to be observed in the sale of more than ten pounds' 
worth of goods is to be found, apparently, in the 17th section 
of the Statute of Frauds. But is it really there ? Nothing 
of the kind; most of it is in the accumulated decisions of 
two centuries on that section, and if we wish to know the 
present state of things we must go to the text-writers, and 
thence, it may be, to the reports to which they refer us. So, 
even if we take much later instances, the law of publicans' 
licences consists not of the Licensing Acts, but of the Licens- 
ing Acts together with several decisions of the Court of 
Queen's Bench ; the law which determines the qualifications 
of voters consists not of the Eeform Acts, but of the Eeform 
Acts together with a great number of decisions of the Court 
of Common Pleas ; and the law of civil procedure (to say 
nothing of the considerable parts which remain unchanged 
from the former pra<5tice without having been re-enacted) is 
already contained not in the Judicature Acts and Bules 
of Court, but in the Acts and Bules together with a good 
many decisions of the Court of Appeal and the several 
Divisions of the High Court. These instances, it may be 
said, or at all events the last of them, are instances of that 
which is in any case unavoidable for a time ; and this is 
true : but the mischief is that, instead of watching the process 
and gathering up or correcting its results, we let it run on 
without end, as if it were a part of the uncontrollable order 
of nature. It is as yet too early to revise the Bules of Court 
of 1875 ; but will they be revised ten or twenty or thirty 
years hence? Under our present arrangements it is im- 
possible to say. If we paid any systematic attention to 
these matters, we should have a series of annual amending 
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and supplemental Acts to bring the statutes of general 
public importance, and especially those with which laymen 
have most to do, such as Acts relating to public health, 
local government, and the like, into accordance with the 
real state of the law as settled by the cases decided upon 
them. This, which of itself would be an improvement of 
exceeding value, might be effected quite apart from any 
larger scheme of codification or consolidation ; and it might 
also very well be done, though not so well, without the 
Anglo-Indian use of illustrations.^ 

Although I am strongly of opinion that the Anglo-Indian 
Codes furnish us in their general method and design with 
a pattern which we should do well to follow, it must not 
be supposed that I hold them to be perfect in execution. 
They are indeed far better than any other work of the kind 
that I have seen. It is hardly needful to mention the 
French Codes, which do not even aim at exactness of drafting, 
and are perhaps most fairly to be judged by regarding them 
as concise Institutes. The recently enacted Commercial and 
Penal Codes of Germany, of which, however, I cannot claim 
more than a superficial knowledge, are much nearer to what 
codes ought to be, and deserve on many accounts to be 
studied by English lawyers ; still there is to English eyes 
something unfinished about the workmanship, and in the 
Penal Code there is a great deal more of deliberate vague- 
ness than we could now admit. The Italian Codes are 
modelled on the French, and therefore share their defects, 
though they have improved on them in details. One 
serious attempt has been made, elsewhere than in British 
India, to codify English law: I mean the draft Civil and 

The plan of the New York Commissioners, which was to furnish 
the text of the Code with simple references to decided cases, seems to 
me only apt to perpetuate the inconveniences of existing statute-law. 
The law would still be contained not in the Code, but in the Code and 
many other books. 
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FeDal Codes of the State of New York, which were prepared 

and published several years ago, but remain unexecuted 

projects. The draftsmen of the New York Penal Code had 

the Indian Penal Code before them ; the framers of the 

Indian Contract Act, on the other hand, were able to consult 

the draft Civil Code of New York, and have made such use 

of it as they thought desirable. In this last case, at all events, 

no minute comparison is needed to show the great superiority 

of the Anglo-Indian work. For the rest, there can be no 

harm in saying freely that the New York Civil Code is on 

the whole not satisfactory, seeing that in its own birthplace 

it has failed to become law. The Indian Codes, then, are 

the best models yet produced ; at the same time they are 

by no means faultless. It is easy to see various points in 

which they are capable of improvement, though it must be 

remembered that for the purposes of Indian administration 

labour and ingenuity would not improbably be thrown away 

in working them up to the refined exactness which is an 

English lawyer's ideal. The defects, however, so far from 

being inseparable from the method, are mostly due to a want 

of thoroughness in carrying it out in particular instances. 

Thus one finds that statements of the law have been 

adopted word for word from English reports or text-books 

which are open to verbal criticism, or sometimes to more 

substantial objection ; and it is occasionally difiScult to see 

whether it was or was not intended to alter existing English 

law. This last difficulty may be a practical one even in 

India, and it would be very necessary to guard against it 

in any work of the same kind undertaken for England. 

Questions of the like sort have often enough indeed arisen 

in this country when there has been a series of similar 

statutes dealing with the same or similar topics in the same 

general manner, but with variations of language. In fine, 

I look upon the Indian Codes as exhibiting the type of what 
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we should aim at by an example not to be merely copied, 
but to be followed and improved upon. If we could only 
determine that this should be done ; if English people were 
once brought to perceive that this work is of national 
interest and importance, and its omission discreditable to 
our national intelligence, I believe it would be a quite 
practicable undertaking, and that within no unreasonable 
compass of time, to make the laws of England, or so much 
of them as concerns men's common affairs and duties, as 
good in form as they now are in substance, and as con- 
spicuous an example of order and clearness as they now are 
of the contrary. 

It is quite possible that exaggerated notions may be 
entertained in some quarters of the benefits expected by the 
advocates of codification, and it is not impossible that some 
of the small number of persons who think codification worth 
working for do in fact expect too much from it. People 
who plead for giving a trial to an unfamiliar remedy are 
always in some danger of proclaiming their remedy as a 
panacea, and are pretty sure in any case to be accused of 
it. Now there are evils of hardship, expense, and un- 
certainty, which are due to the present form of the law, 
and which codification may abate, and has in fact abated 
in other countries even under circumstances of disadvantage. 
But there are other drawbacks and difiSculties inherent in 
the very nature of legal affairs, which codification certainly 
cannot remove, although it may possibly mitigate them to 
some extent. Apart from all questions of form and procedure, 
the complexity and novelty of men's dealings will always 
give rise to a certain number of really difficult cases. And I 
do not see how those cases are to be prevented imder any 
system from arising or from being difficult. Questions such 
as had to be decided in Charter v. Charter,^ Hollins v. Fowler,^ 

» L. R 7 H. L. 364. * Jb. 757. 



INTRODUCTION. xiii 

or Bohmson v. Mollett ^ must be hard to deal with even if 
we had the best of possible codes. The skilled imagination 
of the draftsman who devises the illustrations may anticipate 
many future cases, but it cannot be all-exhaustive. There 
is no magic in the name or form of a code to make the legis- 
lator's foresight consummate. A good code, however, would 
do this : it would enable one to discover with infinitely less 
trouble than at present whether a given case were really 
difficult or not. Our present system has made easy cases 
difficult by throwing difficulties in the way of this preliminary 
inquiry. An English layman is, as a rule, helpless before 
the simplest legal question : he has to go to a lawyer to be 
told that it is simple. An English lawyer can see at once 
that some questions are simple ; as to others he can generally 
make a fair guess, by a sort of trained instinct, whether 
there is anything serious in them, but he may have to 
spend a good deal of time in research before he can be sure 
even of this. And this kind of trouble and uncertainty, 
which often gives a factitious importance to matters that 
are small in themselves, would be vastly diminished, if not 
altogether removed, by any systematic arrangement of the 
law. 

So then, an objector may say, codification is to make easy 
cases easier, and leave the difficult ones as they are : but is 
that after all worth doing ? Assuming for argument's sake 
that the objection may be fairly stated in this form, the 
reply is that easy cases are beyond comparison the more 
numerous in practice. The solid business of justice consists 
in giving effect to plain and settled rights, and the first 
thing to be secured is that such rights may be readily 
ascertained and speedily enforced. If this is thoroughly 
accomplished the doubtful ones will almost take care of 
themselves. Men's attention is fixed on the one curious 

» L. K. 7 H. L. 802. 
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or difficult case — and this is true of the public as well as 
of lawyers and students — ^and they forget the ninety and nine 
which are straightforward, and where no doubt is possible 
after the facts are ascertained. The consideration here put 
forward will go feur to explain why the French Codes, and 
codes framed in close imitation of them elsewhere, haye 
notwithstanding all their defects been productive of great 
benefits in practice. 

At the same time it is not altogether true that difficult 
cases would be left as they are, for a well-planned codification 
of any important branch of the law would remove many 
existing occasions of difficulty. Questions which in framing 
a code it would be impossible to p«ws over are now unsettled 
either because the point has not distinctly arisen or, which is 
a commoner and more troublesome case, because it has 
arisen and has been evaded, thus becoming surrounded with 
uncertain and more or less conflicting dicta. Such questions 
would have to be dealt with and reduced to certainty one 
way or another, and a considerable amount of possible 
dispute would thus be cut short To this extent, of course, 
codifying would involve substantive legislation ; and for this 
reason I cannot agree with those who speak of codifying the 
law just as it stands. When one comes to think what it 
really means the thing is seen to be impossible. There are 
parts of the law which, if codified as they stand, would be the 
laughing-stock of mankind ; it is only the obscurity of their 
present form which enables them to exist at all. It seems to 
me a distinct advantage to be claimed for codification that it 
would drag into the light a number of petty anomalies and 
absurdities (and some, perhaps, that are not petty), and 
compel us to get rid of them. Parliament could not stultify 
itself by passing Acts of which several sections declared the 
law to be doubtful, while others laid down things merely 
ludicrous. Consider a few simple instances from the Law of 
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Contract. How would the rule in PinneTs Case^ look in a 
code? It would run something like this: "The person 
entitled to the performance of a contrarCt may . . . accept 
instead thereof any satisfaction he thinks fit : provided that 
he cannot accept in satisfaction of any sum of money the 
payment of any less sum at the same time and place and in 
the same manner at and in which respectively the original 
sum was payable." That is, if A. owes B. £100, and B. accepts 
£75 in money in satisfaction of the whole at the same time 
and place at which the £100 are payable, A. is not discharged 
from the remaining £25 without a release under seal ; but if 
A. gives and B. accepts a pair of gloves or a peppercorn in 
satisfaction, the whole debt is discharged : and so the student 
would have to be told, I suppose, by means of illustrations. 
Could this possibly stand ? The sale of goods, again, is one 
of the commonest transactions of life, and default in payment 
by the buyer is an event by no means unheard of. Yet 
nobody knows to this day what is the precise extent of an un- 
paid vendor's rights when he keeps or has resumed possession 
of the goods. Could Parliament be expected simply to put 
the doubt on record ? Again, the vexed question of contracts 
made by correspondence — which is vexed only because it has 
been dealt with piecemeal and by many different authorities — 
could not be satisfactorily disposed of without an exercise of 
real legislative power. It would be only too easy to multiply 
examples. Any one who has had much to do with English 
law can probably call to mind some such curiosities in the 
subjects with which he is most familiar : in our criminal law 
there are several, mostly of statutory creation, which are 
truly amazing. An authentic codification, therefore, would 
involve amendment; and if a codifying Commission were 
appointed, it would be necessary to give power to the Com- 
missioners to suggest such changes as they should think 

^ 5 Co. Rep. 117. 
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indispensable. Ample opportunities should of course be given 
for the public explanation and discussion of proposed amend- 
mentSy say, before a select committee : after which they 
might, if further security were thought desirable, be specially 
submitted to Parliament, and the Commissioners might be 
directed by provisional and temporary Acts to embody them 
in the Code. This, however, is at best premature speculation. 
Meanwhile statements of the law just as it is in a codified 
form may be good, not only for present use, but to call distinct 
attention to the points where amendment is needed. 

Another aspect of codification which deserves to be 
specially considered is its probable effect on text-books. I 
do not see any reason for thinking that it would make them 
superfluous ; and I doubt if it would greatly diminish their 
extent. So far as one can guess from Continental and 
Anglo-Indian analogy, they would tend to assume the shape 
of commentaries on the Codes, or on considerable portions 
of them, and there would be fewer detached books on 
special subjects. This, it appears to me, would be a distinct 
gain to both writers and readers, for nothing is more 
troublesome to a lawyer, whether in reading or in writing, 
than the manner, at once wasteful and fragmentary, in 
which the field of legal study is covered by existing books. 
We have a number of treatises overlapping one another in 
all directions, and yet letting many things entirely or 
almost entirely fall through : so that a book like Williams' 
* Notes to Saimders' Eeports,' which is a collection of 
references and discussions on all sorts of topics strung 
together without even the pretence of arrangement, fulfils 
at present an important fuuction, inasmuch as there is 
always some chance of finding things in it which other 
books omit. Not abolition, but transformation of text- 
books would be the result of a code. There would still 
be plenty of room for exposition, and some, I doubt not. 
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for discussion. A good deal of the space which is now 
perforce devoted to a laborious and often barren collection 
of authorities would be left free for rational explanation, 
and especially — ^though this hope may seem too sanguine — 
for a comparative and historical treatment which might be 
a powerful instrument of training in exact thought, and 
might raise the study of the law to something like its 
former rank as part of a liberal education. We might even 
cease to regard "jurisprudence" as a kind of mysterious 
knowledge so hopelessly separated from the law of England 
as to require a distinct course of reading. Herein I do not 
wish for a moment to underrate the merits and utility of 
legal text-books of the present type ; for which, having 
regard to existing conditions, one cannot be too thankful. 
In fact, it is only the text-writers who make our present 
state at all tolerable. So much is this the case that, if 
reports go on multiplying unchecked, the leading text-books 
will come to be freely cited as authority ; there are already 
signs of a tendency that way, and it may be seen in a much 
more developed stage in the United States. Thus we may 
find ourselves at no very distant time drifting into a con- 
dition much like that of Eoman^ and Continental juris- 
prudence, where authority had to be sought in a mass of 
mixed decisions and opinions of uncertain relative value. 
It would then remain to be seen whether even the most 
inflexible supporters of the beautiful flexibility of uncodified 
law might not choose codification as the lesser of two evils. 

From this it would be natural to turn to the subject of 
reporting, which is one that needs to be considered in con- 
nexion with the working of a code, and has in fact been 
under consideration in India. But the questions involved 
are too extensive to be dealt with here. There is a general 
feeling, I believe, that the present system is not satisfactory ; 

^ Le. before Justinian. 

h 
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and I may refer to Sir James Stephen's * Minute on the 
Administration of Justice in British India ' (published by 
authority, Calcutta, 1872, pp. 39-46) for some reflections on 
this matter which may be no less pertinent for England. 

The general topic of codification can hardly be dismissed 
without noticing one or two current delusions about it, for 
so I fear they must be called. One is that the French 
C!odes will serve as a model for imitation, or as a representa- 
tive case for criticism. Of this no more need be said than I 
have already had occasion to say in the foregoing pages. 
The principal lesson to be learnt from the French Codes 
is that even a very defective code is far better than none. 
Another belief which leads to a good deal of confusion, 
though it is of less practical importance, is that the 
work effected by Justinian's commissioners on the vast and 
unmanageable mass of Roman law was a codification in the 
modern sense. This belief is so strangely wide of the facts 
that one feels almost bound to produce specific evidence that 
it exists. It may be met with in several places where one 
is much surprised to find it. Only the other day a writer, 
whose general intentions were very just and laudable, but 
whose illustrations from Roman law showed more zeal than 
knowledge, observed, in the course of a paper advocating a 
Ministry of Justice, that Tribonian himself could not codify 
English law as it now stands. There is certainly no reason 
to suppose that he could, seeing that he did not in fact 
codify Roman law ; nor can we assume that the idea of codi- 
fication, as we now understand it, was ever present to his 
mind. Again, the Introduction to the New York Civil Code 
speaks of the Code of Justinian (meaning presumably the 
whole Corpus Juris) as one of the greatest achievements of 
human genius. Surely the Commissioners must have un- 
consciously attributed the genius of the great Roman lawyers 
whose work is embodied in the Digest to the compilers who 
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SO handled that work as to show themselves in many places 
incapable of understanding it. The real nature of Justinian's 
rearrangement of the law may be shown by an imaginary 
parallel. Let us suppose a Boyal Commission charged to 
prepare an edition of Blackstone adapted to the existing 
state of the law^ a Digest similar in plan to Fisher's 
(which for this purpose we may assume not to exist), but 
consisting wholly or chiefly of extracts taken bodily from 
the Beports, and not including modem Acts of Parliament, 
and a separate Digest arranged in the same manner and 
containing the substance of the Bevised Statutes. The 
revised Blackstone would roughly correspond to the Insti- 
tutes, which are a modernized edition of Gains ; and in like 
manner the Digest of case-law would correspond to the 
Pandects or Digest of Justinian, which are a compilation 
from the more or less authoritative treatises which practi- 
cally held a place analogous to that of reports in English 
jurisprudence, and the Digest of Statutes would correspond 
to Justinian's Code, which is a compilation of imperial 
rescripts and constitutions. The parallel holds, of course, 
only in outline ; "Gains, for instance, is far superior to 
Blarckstone as a legal writer, while on the other hand the 
arrangement of Fisher's Digest is beyond comparison more 
orderly and convenient than that of the Pandects or the 
Code. But the general resemblance is sufficient for the 
purpose of illustration. Now let us further suppose that 
these three works, when complete, are annexed by way of 
schedule or reference to a Government Bill with an exceed- 
ingly pompous preamble, which in due course becomes an 
Act and confers on all of them the force of law. We must 
add that our imaginary Act would (still with much barbarous 
pomp of language) absolutely forbid not only the citation 
of any earlier reports or text-books, but the publication of 
any commentary whatever on the new collection. It should 

h 2 
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be hardly needful to point out that such a proceeding 
would not be codification ; and it is hardly possible to 
imagine either that oaything of the kind should at this day 
be proposed, or that, if it were proposed, all persons having 
a moderate acquaintance with law and legislation would not 
with one accord denounce it as too crude a project to be 
seriously entertained. 

The foregoing remarks may be considered to apply, to 
a certain extent, to the setting forth of the law by private 
writers. The same advantages which are claimed for 
authentic codification should be to a .certain extent attain- 
able, if the claim is well founded, by the adoption of the 
same form in text-books. But the necessary deductions and 
qualifications, grave as they are, can easily be supplied, 
and I forbear to dwell on them. I will only call attention 
to Sir James Stephen's remark^ that, whatever may be 
thought of the use of illustrations in p. code, it is obviously 
desirable in an experimental application of the method 
by private hands, inasmuch as the reported cases given 
as illustrations are, if correctly stated by the writer, au- 
thoritative, whereas the general propositions of the text 
are not. 

It remains to say something of the reasons and principles 
which have guided me in this particular work. The Law of 
Partnership is in many ways a specially convenient subject 
for the treatment here adopted. It has in common with the 
Law of Evidence the qualities of being of modern growth, 
homogeneous, and for the most part well settled. It is 
remarkably free from anomalies and technicalities, and has 
been singularly fortunate in the rational character of its 
development, by which it has earned an almost complete 
freedom from statutory interference. It has been otherwise 
with the Law of Companies, which I have left apart as now 

* ' Digest of the Law of Evidence,' p. iv. 
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depending almost entirely on statute-law, and being in gre^t 
measure already codified in the Companies Clauses Consoli- 
dation Act and the Companies Acts (besides other enact- 
ments afiecting only special classes of companies) ; of which 
last, by the way, several sections are in urgent need of 
redrafting. It would be possible to prepare a consolidated 
edition of the Companies Acts, showing the efiect of the 
decisions upon them by suggested modifications in the text ; 
but the task would be a very laborious one, and almost 
certainly not worth the labour. The Law of Partnership 
proper, on the other hand, lies within a moderate and 
manageable compass. This assertion may seem strange to 
the reader accustomed to Mr. Justice Lindley's two goodly 
volumes. But it will be found that, after allowing for the 
parts of those volumes given to the Law of Companies, and 
for those which deal with topics bearing on the Law of 
Partnership in their special applications, but not forming 
part of it, such as Agency, the remainder would be a book 
of no such great size. This brings me to another reason for 
choosing the form of a Digest which presented itself to me 
with great force : I mean the extreme difficulty of writing a 
book in the ordinary form on the Law of Partnership which 
should in substance be otherwise than an abridgment of 
Mr. Justice Lindley's. As it is, his work has throughout 
been the guide and foundation of my own. Indeed, the 
existence of an accurate and exhaustive treatise on a larger 
scale is almost a condition precedent to such an undertaking 
as the present. But for this, the toil would be many times 
multiplied and the harvest precarious. I have everywhere 
given references to Mr. Justice Lindley's book, not merely 
by way of acknowledgment (a tribute which is at best im- 
perfect), but also for other reasons. First, it is a necessary 
part of the plan of this work to give only a selection of 
authorities ; and it seems well that a reader desiring fuller 
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information should be enabled to put himself, with as small 
loss of time as may be, in the way of knowing everything 
that is to be known. Thus I have some hope that this book, 
in addition to whatever other uses it may have, will facilitate 
the study and use of Mr. Justice Idndley's. Moreover 
I have in several places deliberately cited his book as my 
sole and sufficient authority. There are in most branches of 
the law, and especially in this, clear elementary propositions, 
never doubted and constantly acted upon, for which it is 
nevertheless hard to find any reported case exactly in point. 
There are others, again, for which no definite authority can 
be produced save a Nisi Prius case from Campbell or Peake. 
Now it does seem to me that the twice-revised opinion of a 
living Judge, though technically not authority, is substan- 
tially worth at least as much as a summing up delivered at 
Westminster or Guildhall with little or no consideration, and 
at a time when the subject was in its infancy : and I have 
ventured to frame my references on this assumption. Where 
there is nothing to be gained by looking out a case in the book 
at large, it is surely desirable, if possible, to avoid citing it 
at all. 

I have also made considerable use of the Indian Contract 
Act, the last chapter of which treats of Partnership, and 
has adopted, as it appears to me, all that is of solid value 
in the corresponding title of the New York Civil Code. 
This chapter, however, is by no means so full as other parts 
of the Act, and is somewhat unequal in execution ; and, 
owing to I know not what accident in the framing of 
it by the Indian Law Commission, there is an almost 
entire absence of illustrations. Any one who cares to make 
the comparison will see that I have thought it needful to 
gp much more into detail. It will be understood that I 
am far from assuming to criticize the Indian Act on its own 
ground, since it is an open question whether the kind of 
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completeness which Englishmen require in a statement of 
English law is necessary or desirable for Anglo-Indian 
purposes. 

Following Sir James Stephen's example, I have aimed 
at fixing the limits of the subject-matter so as to exclude 
all merely collateral topics. Thus the capacity of persons 
to become partners is not difTerent from their general 
capacity for contracting ; that question, accordingly, is left 
aside as belonging to the general law of contract. In the 
same way the manner in which the existence of a partner- 
ship may be proved belongs to the law and practice of 
evidence; nor has it been expressly stated that no par- 
ticular form is required for the contract of partnership, as 
the law of contract in its modern shape assumes throughout 
that no special form is needful where none is expressly 
prescribed. So, again, the general principles of agency are 
not entered upon, though they are the foundation of the 
special rules which determine a partner's authority as agent 
of the firm. For the like reason nothing is said of fraud 
as a cause for rescinding the contract of partnership, the 
liability to rescission on this ground being one to which it 
is subject in common with all other contracts, and which 
in this application presents no peculiar features. In the 
third part of this Digest, entitled " Of Procedure and Ad- 
ministration," I have relaxed these limits on grounds of 
practical convenience, but have endeavoured not to lose 
sight of them, and have abstained, for instance, from stating 
rules which are simply part of the general Law of Bank- 
ruptcy. The whole of the third part, however, may be 
regarded as supplemental and provisional. Elsewhere many 
readers will probably think I have included too little; 
my own impression (speaking, of course, with regard to the 
form and method here chosen) is that I have sometimes in- 
cluded too much. The full, discursive, exhaustive treatment 
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of the subject, w}iicii is amply provided in the standard work 
already spoken of, would be out of place in a Digest. I 
have thought it desirable, however, to add a certain amount 
of brief (X)mmentary ; and it seemed better to insert this 
matter in order as it was called for than to relegate it to an 
appendix. The illustrations are taken from decided cases, 
with only one or two exceptions, and those of so simple 
a kind as to be obviously free from risk. 

Lastly, I would express a hope which is bolder, perhaps, 
than any I have yet put forward. Sir James Stephen has 
said, and as I believe with perfect truth, that " the only 
thing which prevents English people from seeing {hat law 
is really one of the most interesting and iustructive studies 
in the world is that English lawyers have thrown it into a 
shape which can only be described as studiously repulsive." 
And this is not mere theoretical opinion ; for, as he further 
teUs us, Indian experience has actually shown " that when 
law is divested of all technicalities, stated in simple and 
natural language, and so arranged as to show the natuM 
relation of the different paints of the subject, it becomes not 
merely intelligible but deeply interesting to educated men 
practically conversant with the subject-matter to which it 
relates." The subject-matter of the present work is one in 
which many important interests are involved, and with 
which many educated men are practically conversant. I 
have endeavoured, so far as possible, to state the law in 
simple and natural language, to divest it of technicality, and 
to exhibit the different parts of the subject in their natural 
relation. It is, I trust, not irrational to hope that a work of 
this kind may be sufficiently intelligible, and to some 
extent interesting and useful, to men of business who are 
not lawyers. Bentham's saying notwithstanding,^ I do 

^ " Every man his own lawyer !— Behold in this the point to aim at." 
— Papers on Codification, No. viii. Letter 4. 
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not think it possible in a land of ancient and complex 
civilization to make every man his own lawyer; but I do 
believe it possible! to put within every man's reach, not 
indeed a full knowledge, but a knowledge clear, sound, and 
exact as far as it goes, of the laws he lives under and has to 
do with in his own daily business. If within its own limited 
sphere the present attempt shall fail to contribute anything 
towards that end, I am persuaded that the failure will be 
due not to an aim beyond reason in the intention, but to my 
own shortcomings in the performance. 

P.P. 

5 New Sqwvre, Lincoln's Inn, 
March 1877. 
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Lindley on Partnership (8rd edition, 1873) is cited by the author's name 
alone. 

The Indian Contract Act (IX. of 1872) is cited by the abbreviation I. G. A. 

I have sometimes referred to my own book on * Principles of Contract ' for 
the fuller explanation of matters belonging to that general subject rather 
than to the Law of Partnership. 

Matters of practice and procedure which occur incidentally in the facts of the 
cases cited as Illustrations have been tacitly adapted to the present state 
of the law. 

Addenda will be found at the end of the volume, immediately before the 
Index. 
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PART I. 



Cbe Contract of l^artnersbip. 

CHAPTER I. 
Who are Partners. 

m 

1. Partnership is the relation which subsists chap. i. 
between persons who have agreed to combine their ^^'^' '• 

• 11 I'll" !• 1. Definition 

property, labour, or skill in some business, and to of partner- 
share the profits thereof between them.^ ^ ^^* 

This is the definition given by the Indian Contract Act. 
A number of others are collected from various English and 
other sources at the beginning of Mr. Justice Lindley's 
work. It is there said that most of them are, with reference 
to English law, too wide, as including corporations and joint- 
stock companies which are not subject to the ordinary law 
of partnership. But it seems hardly satisfactory to say that 
the members of such bodies are not partners at all ; for the 
analogy of partnership law does apply to them for some 

> I. C. A. s. 239. 

J) 
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Chap. I. purposes, and those not unimportant ones; as; for instance. 
Art. I. YihexL questions arise as to the power of majorities to bind 
dissenting members. And on the whole it seems best to 
follow the example of the Indian Act, and, instead of ex- 
cluding these associations from the category of partnerships, 
treat them as "extraordinary partnerships" regulated by 
special legislation.^ 

The nearest approach to a definition which has been given 

by judicial authority in England is the statement that " to 

constitute a partnership the parties must have agreed to 

carry on business and to share the profits in some way in 

common;"^ where "profits" means the excess of returns 

over outlay. This principle at once excludes several kinds 

of transactions which at first sight have some appearance of 

partnership. 

What is The common ownership of any property does not of itself 

nershfp*-^ Create any partnership between the owners ; moreover, there 

common m^v be an affreement as to the mana&:ement and use of the 

ownership. jo o ^ ^ 

property, and the application of the produce or gains derived 
from it, without any partnership arising.^ On the other 
hand, there may be a part ownership without partnership in 
the property itself, together with a real partnership in the 
business of managing it for the common benefit.* 
Sharing The sharing of gross returns, with or without a common 

fums.^^ interest in property from which the returns come, does not 
of itself create any partnership. Thus an agent paid by 

^ I. C. A. s. 266 ; see Art. 8, below. 

2 Mollwo, March, & Co, v. C<mrt of Wards, L. K. 4 P. 0. at p. 436. 

8 Lindley, i. 26, 58; French v. Styring, 2 0. B. (N.S.) 367, 366. As 
to part owners of ships (the most common and important case), see 
Lindley, i. 67 ; Maude and Pollock on Merchant Shipping (3rd Ed.), 
72; Maclachlan on Merchant Shipping (2nd Ed.), 90, 102; Smith, 
Merc. Law (8th Ed.), 191; Kent, Comm. iii. 154, 155; and Story on 
Partnership, ch. xvi. passim, 

* Per Cockbum, C.J., 2 C. B. (N.S.) 363; cp. Crawshay v. Mavle, 1 
Swanst. at p. 523; Steward v. Blakeway, 4 Ch. 603. 
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commission on his receipts is not thereby made a partner of Chap. I. 
his employers : and if the proprietor of a theatre lets it to a ^^'^* ^• 
manager who finds the acting company, on the terms of the 
proprietor providing for the general service and expenses of 
the theatre, and the gross receipts being equally divided, 
the proprietor's share of receipts is merely a substitute for 
rent, and his taking it does not make him in any sense a 
partner with the manager.^ 

And not only can there be no partnership without a sharing 
of profits, but it is now clear law, though formerly it was 
held otherwise, that in many cases there may be a sharing 
of profits, and yet no partnership. 

2. Subject to the special provisions hereinafter Sharing 

• n ^ t* /• f» profits only 

stated, the receipt of a snare of profits, or 01 a pay- evidence 
ment contingent upon or varying with profits, is ship. 
relevant but not conclusive to show the existence 
of a partnership. Whether a partnership does or 
does not exist in any particular case depends on 
the real intention and contract of the parties as 
shown by the whole facts of the case.^ 

Illustrations. 

1. A trader is indebted to several creditors, and they enter into an Rule in 
arrangement with him by which the trade is to be conducted under ^^^' 
their superintendence, and they are to be gradually paid off out of the ^^ ^^^^* 
profits. These creditors do not thereby become partners of the debtor applica- 
in his trade, or liable for the debts of the concern: for "the real t^®^- 
ground of the liability," where such liability exists, " is that the trade 
has been carried on by persons acting on his behalf; '' ^ and in the case 
of such an arrangement as this, the trade is not carried on by or on 



^ Lindley, i. 26 ; Lyon v. Knowles, 3 B. & S. 566. 
2 Mollwo, March, & Co. v. Court of Wards, L. K. 4 P. C. 419, 435. 
' Cox V. Hickman, 8 H. L. C. 268, 306 (the leading case which put 
the law on its present footing). 

B 2 
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Chap. L account of the creditors. The test of liability is not merely whether 
Art. 2. there is a participation of profits, but whether there is such a par- 
ticipation of profits as to constitute the relation of principal and agent 
between the person taking the profits and those actually carrying on 
the business.^ 

2. An underwriter by his marriage settlement assigns all the earn- 
ings of his business to trustees, upon trust, after payment of certain 
annuities to the trader himself and other persons, to accumulate the 
residue, subject to answer demands for losses, until the clear accumu- 
lated sum shall reach a certain amount, and then to hold the ac- 
cumulated fund on the usual trusts for the benefit of the settlor's wife 
and children, and to reassign the current earnings to the settlor : this 
does not make the trustees jiartners in the underwriter's adventures.' 

3. A partnership is entered into for a term certain, and it is provided 
by a clause in the articles that if a partner dies before the end of the 
term his representatives shall during the rest of the term receive the 
share of profits he would have been entitled to if living : a partner 
having died, his share of profits is paid from time to time to his 
executors under this agreement; the executors do not thereby become 
partners.' 

4. The business of an underwriter is conducted by A. in the name 
of B., and A. receives a fixed salary and one-fifth of the profits, subject 
as to this one-fifth to be wholly or partially refunded in the event of 
unexpected losses becoming known after the division of profits in 
any year. The contract between A. and B. is not one of partnership^ 
but of hiring and service.* 

6. A creditor, J., makes an agreement with his debtors, T. and W., 
by which the sum due to him is to be paid out of the profits of a 
building speculation to be executed by T. and W., J. furnishing that 
part of the materials which belongs to his own trade; and, after 
payment of the debt, and paying for these new materials, the surplus 
is to belong to T. and W. J. does not become a partner of T. and W., 
and is not liable for the price of goods ordered by them for the 
purpose of being used in the building.* 



^ Lord Wensleydale in Cox v. Hickman, 8 H. L. C. at pp. 312-3; 
Blackburn, J., in BuUen v. Sharp (Ex. Ch.), L. K. 1 C. P. at pp. 111-2; 
Cleasby, B., lb, at p. 118; and further on the effect of Cox v. Hickman, 
BramweU, B., lb. at p. 127, and Lindley, i. 44, 45. 

2 BuUen v. Sharp (Ex. Ch.), L. R. 1 C. P. 86. 

' llolms V. Hammond, L. R. 7 Ex. 218. 

* lio88 V. Parkyns, 20 Eq. 331. 

» KiUhaw v. Jukes, 3 B. & S. 847. 
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6. A.J a publisher, agrees to publish at his own expense a book Chap. I. 
written by B., and to pay to B. half the net profits, if any, as ascer- Art. 3. 
tained by a certain conventional method of taking accounts. It is 
doubtful whether this does or does not constitute a partnership 
between A. and B. ; ^ but B. is not liable to a paper-maker for paper 
supplied to A. for the general purposes of A/s publishing business, 
and used for printing B/s book.^ 

The following special provisions were added in 
1865, by the Act to amend the Law of Partner- 
ship (28 & 29 Vict. c. 86): 

3. " The advance of money by way of loan to a Act to 
person engaged or about to engage in any trade Law of 
or undertaking upon a contract in writing^ with ship: as to 
such person that the lender shall receive a rate of ?andng 
interest varying with the profits, or shall receive ^are^f^^ 
a share of the profits arising from carrying on such ^^° ^' 
trade or undertaking, shall not of itself constitute 
the lender a partner with the person or persons 
carrying on such trade or undertaking, or render 
him responsible as such." 

lllvstrations, 

1. A., the proprietor of a music-hall, signs and gives to B., in con- 
sideration of an advance of £250^ a paper in the following terms : " In 



^ In Reade v. Bentley, 4 K. & J. 656, Lord Hatherley, then V.-C. 
Wood, seems to have thought the "half-profits" contract did create a 
partnership. Mr. Justice Lindley (On Partnership, i. 22, note 
thinks otherwise. So did the Court in the Scotch case of Venables v. 
Wood, there cited by him (see next note) ; but there, even if there had 
been a partnership, it was very difficult to make out that the debt 
sued for was a partnership debt. 

* VenaUes v. Wood, 3 Eoss,*L. C. on Commercial Law, 529. 

^ That is, a contract showing on the face of it that the transaction 
is one not of partnership but of loan : Syers v. Syers, 1 App. Ca. 174 ; 
per Lord Chelmsford. 
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Chap. I. 
Art. 4. 



As to 
agent re- 
munerated 
by share of 
profits. 



As to 
widows or 
children of 
deceased 
partners 
receiving 
share of 
profits as 
annuity. 



As to 
seller of 
goodwill 
receiving 
share of 
profits. 



Creditor 
receiving 
share of 



consideration of the sum of £260 this day paid to me, I hereby under- 
take to execute a deed of co-partnership to you for one-eighth share 
in the profits of the 0. music-hall, to be drawn up under the Limited 
Partnership Act of 28 & 29 Vict c. 86." This is not a contract for a 
share of profits within the Act, but constitutes a partnership at wiU, 
in which, as between A. and B., B. is to share profit without being 
liable for loss.^ 

2. B. & Co. are traders in partnership. A. lends money to the 
firm on a contract in writing, under which the loan is to be repaid at 
the end of the partnership, and in the meantime A. is to receive a 
certain share of profits, and is to be entitled to inspect the partnership 
books. This transaction is merely colourable as a loan and is not 
within the Act, and A. is liable as a partner for the debts of B. & Co.' 

4. "No contract for the remuneration of a 
servant or agent of any person engaged in any- 
trade or undertaking by a share of the profits of 
such trade or undertaking shall of itself render 
such servant or agent responsible as a partner 
therein, nor give him the rights of a partner." 

5. '* No person being the widow or child of the 
deceased partner of a trader, and receiving by way 
of annuity a portion of the profits made by such 
trader in his business, shall by reason only of such 
receipt be deemed to be a partner of or to be 
subject to any liabilities incurred by such trader." 

6. " No person receiving by way of annuity or 
otherwise a portion of the profits of any business 
in consideration of the sale by him of the goodwill 
of such business, shall by reason only of such 
receipt be deemed to be a partner of or be subject 
to the liabilities of the person carrying on such 
business." 

7. "In the event of any such trader as afore- 

* Syers v. Syers, 1 App. Ca. 174. 2 p^^j^y y^ Briver, W. N. 1876, 280. 



THE LA W OF PARTNERSHIP. 7 

said being adjudged a bankrupt, or taking the chap. i. 
benefit of any Act for the relief of insolvent ^^^' ^' 
debtors, or entering into an arrangement to pay Ee^post-^ 
his creditors less than twenty shillings in the S°her ^^ 
pound, or dying in insolvent circumstances, the ^^Z 
lender of any such loan as aforesaid shall not be ^^^ °^ 
entitled to recover any portion of his principal, or ^P^*^y» ^*^- 
of the profits or interests payable in respect of 
such loan, nor shall any such vendor of a goodwill 
as aforesaid be entitled to recover any such profits 
as aforesaid, until the claims of the other creditors 
of the said trader for valuable consideration in 
money or money's worth have been satisfied." ^ 

It is by no means certain that this Act really adds any- whether 
thing material to what had already been decided in Cox v. addsto^* 
HiolcTnan? But it is clear that its special provisions, even 5:^/- 
if to some extent superfluous, are not to be taken as in any qu, 
way detracting from the generality of the principle laid 
down in that case.^ It has been suggested that, whereas 
Cox V. nicTcTnan^ decides only that sharing profits is not 
conclimve evidence of partnership, and leaves it to be dealt 
with as a question of fact whether this is sufficient evidence 
in any case, the Act goes a step farther, and prevents it from 
being alone sufficient in any of the classes of cases dealt with.^ 

With regard to a creditor who has lent money in con- Exclusion 
sideration of a share of profits, the Act excludes him abso- tZi^" 
lutely and according to its literal terms from competing ^^^0^*^0111- 
with other creditors. It does not matter whether they were petition 

•^ with 

^ 28 & 29 Vict. c. 86, ss. 1-5. The word '' person " in the Act in- ab^oJute. 
eludes a partnership firm, a joint stock company, and a corporation : 
s. 6. See comments in Lindley, i. 46-7. 

2 8 H. L. C. 268. 

» See Holmt v. Hammond, L. E. 7 Ex. at pp. 227, 232. 

* 1 Sm. L. C. (7th Ed.) 951. 
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number ot 
partners in 
an ordi- 
nary part- 
nership. 



or were Dot ere Jitors during the continnanoe of the loan. 
But if^ during the same time, he has lent other sums at a 
fixed rate of interest, he may recover those sums like any 
other creditor.^ If it were sought to evade this prohibition, 
and make the Act an instrument of fraud by advancing a 
small sum in consideration of a large share of profits, and a 
large sum at fixed interest, the lender would probably be 
treated as a partner.^ 

8. An ordinary partnership may consist of any 
number of persons not exceeding ten, where the 
business of the partnership is banking, and not 
exceeding twenty where it is any other business. • 

A partnership consisting of any greater number 
of persons (hereinafter called an extraordinary 
partnership) must either be 

u. Registered as a company under the Com- 
panies Act, 1862, or 

h Formed in pursuance of some other Act 

of Parliament or of letters patent, or 

c. A company engaged in working mines 

within and subject to the jurisdiction of the 

Stannaries.^ 

Extraordinary partnerships are governed by the 
several statutes, instruments, laws, and customs 
which are specially applicable thereto respectively. 

• 

At common law there was no limit to the number of 
persons who might enter into partnership, and it is the 
better opinion* that there was nothing to prevent them from 
dividing the capital into transferable shares and acting as a 
joint- stock company ; but there were always great practical 

1 Ex 'parte Mills, 8 Ch. 669. » lb, 674, 676. 

« Companies Act, 1862 (26 & 26 Vict. c. 89), s. 4. * Lindloy, i. 201. 



THE LA W OF PARTNERSHIP, i 

inconveniences about this. A partnership not complying Chap. I. 
with the conditions of the Companies Act is now illegal, and ^^'^* ^• 
the members of such an association would be unable to 
enforce any claim arising out ^ of the partnership dealings, 
although they would be individually liable for the debts of the 
concern to a creditor who had dealt with the firm without 
notice of the state of things making its business illegal.^ 

Associations carrying on that which at common law 
would be a partnership business, but exceeding the number 
of ten in the case of banking, and twenty in the case of any 
other business, and complying with the law by coming 
within one of the special categories laid down in the Com- 
panies Act, may be called extraordinary partnerships. They 
L governed b, .peeial ,dee of 1.,, for tte Lost part 
statutory, which we shall not here enter upon. The statutes, 
however, are to a considerable extent founded upon the 
principles of ordinary partnership law, so that they cannot be 
sufficiently understood without a knowledge of those principles. 

Of the kinds of extraordinary partnerships above specified, 
the class (a) are necessarily corporations, the association being 
made an artificial person with rights and duties distinct 
from those of the natural persons who at any gi^n time are 
members of it.^ 

The class (b) are generally but not necessarily^ in- 
corporated. 

The class (c) are in no case incorporated, but are ordinary 
partnerships modified by local custom, and since 1869 by 
statute also.^ 

* See Lindley, i. 203-212. A creditor who has notice, e,g, a solicitor 
who has rendered professional services in forming and carrying on the 
association, knowing the number of members to exceed twenty, cannot 
recover : Re 8, Wales Atlantic Steamship Co., 2 Ch. D. 763. 

a See Lindley, i. 4, 213. 

' By 7 Wm. 4 & 1 Vict. c. 73, the Crown may establish companies 
by letters patent without incorporation. 

* The Stannaries Act, 32 & 33 Vict. c. 19. 
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0/ the Firm. 

9. " Persons who have entered into partner- 
ship with one another are called collectively a 
firm/' ^ 

10. The business of a firm may be carried on 
under any name, not distinctly purporting to be a 
corporate name, which the partners think fit to 
adopt for that purpose, subject to the condition 
mentioned in the next following article. 

The name so adopted is the name of the firm, 
and all acts done and instruments executed in that 
name by a partner or other person duly authorized 
thereto are binding on all the partners.* 

11. Where a particular name under which a 
business is carried on by any person, firm, or 
company has become associated with and appro- 
priated to that business, no other person may 
carry on a like business under the same name, or 
a name only colourably difi'ering therefrom, in a 
manner calculated to deceive customers by leading 

1 I. C. A. s. 239. 

2 As to the authority of partners to bind the firm, see Arts. 17-21, 
below. 
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them to believe that they are ' dealing with such Chap. ir. 
person, firm, or company as first mentioned/ ^^'^' "' 

Generally speaking, every man is, by the law of England, what use 
free to call himself by what name he chooses, or by different {^/wS*^^^^ 
names for different purposes,^ so long as he does not use this 
liberty as the means of fraud or of interfering with other sub- 
stantive rights of his fellow-citizens. And this extends to 
commercial transactions as well as to the other affairs of life : 
" Individuals may carry on business under any name and style 
they may choose to adopt." ^ The style of the firm need not 
and often does not express the name of any actual member 
of it. It may contain and often does contain other names, 
or no individual names at all. On the other hand, although 
no man is to be prevented from carrying on any lawful 
business in his own name by the mere fact of his name and 
business being like another's,* yet the mere fact of the name 
itself being his own does not give him any right or licence 
to do so with such additions and in such a manner as to 
deceive the public, and make them believe they are dealing 
with some one else.* 

It is said to be an offence against the prerogative of the Assump- 
Crown for private persons to '* assume to act as a corporation." corporate 
But it is by no means clear how it can be punished (though ^^me. 
possibly the Queen's Bench Division may have jurisdiction 

^ See the authorities cited in the following notes. This Article is 
inserted here for convenience, though it obviously belongs, properly 
speaking, not to the law of partnership, but to that subdivision of the 
general law of ownership which has to do with copyright and other 
analogous rights. 

' See the note in 3 Dav. Conv. pt. i. 357-362. Strictly speaking, 
this does not apply to names of baptism. The same or greater 
freedom existed in the Eoman law, which allowed a change of nomen, 
praenomen, or cognomen alike. C. 9, 25. de mutat nom, 1. 

' Per Erie, C.J., Maugham v. SJiarpe, 17 C. B. (N.S.) at p. 462. 

* Burgess v. Burgess, 3 D. M. G. 896. 

* Holloway v. ffoUoway, 13 Beav. 209. 
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property 
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to punish it by fine).^ And at all events the use of a 
description such as " Company," which by common usage 
is applicable to incorporated and unincorporated associa- 
tions alike, does not amount to the offence in question.' 

The laws of Continental states are much more strict and 
definite as to the use of trade names. In France the style 
of a commercial firm (raison socials) must contain no other 
names than those of actual partners.^ In Germany it must, 
upon the first constitution of the firm, contain the name of 
at least one actual partner, and must not contain the name 
of any one who is not a partner ;* but when the name of the 
firm is once established in conformity with these rules, it 
may be continued notwithstanding an assignment of tbe 
business, or changes in the persons who are partners for the 
time being, subject to certain consents being given,* 

But although " in this country we do not recognize the 
absolute right of a person to a particular name to the extent 
of entitling him to prevent the assumption of that name by 
a stranger," yet " the right to the exclusive use of a name in 
connection with a trade or business is familiar to our law."* 
This right is analogous to, but not identical with, the right 
to a trade mark proper. The right of the possessor of a 
trade mark in the strict sense (which is now subject to 



* The attempt to establish a guild or "communa" without warrant 
was formerly punishable by fine. Madox, Hist. Ex. i. 562, gives 
several instances from 26 H. 2. Many of these " adulterine guilds," as 
they are called, in London and Middlesex ; the burgesses of Totnes and 
of Bodmin ; and Ailwin the mercer and other townsmen of Gloucester, 
were amerced in considerable simis on this account. See Stubbs, 
Const. Hist. i. 418. It can hardly be said, however, that these bodies 
" assumed to act as corporations " in the modern technical sense. 

2 Lindley, i. 187. 

^ Code de Commerce, 21. For the French law as to the use of 
family names generally, see Du Botday v. Du Boulay, L. K. 2. P. 0. 430. 

* Handelsgesetzbuch, 17. ** IK 23, 24. 
« Du Boulay v. Bu BouUy, L. K. 2 P. C. 430, 441. 
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statutory conditions under the Trade Marks Kegistration Act, Chap. ii. 

1875, and the amending Act of 1876) is to prevent com- ^^'^- "• 

petitors from trading on his reputation, and passing off their 

wares as his own by means of copies or colourable imitations 

of the visible sign or device which he has appropriated to 

his business : and the right of the possessor of a trade name 

stands on the like footing. " The principle upon which the 

cases on this subject proceed is not that there is property 

in the word, but that it is a fraud on a person who has 

established a trade, and carries it on under a given name, 

that some other person should assume the same name, or 

the same name with a slight alteration, in such a way as 

to induce persons to deal with him in the belief that they 

are dealing with the person who has given a reputation to 

the name.'* ^ 

The right to a particular name may likewise be infringed ?^?y ^® , 

or J o infiringed 

circuitously by means of a trade mark fitted to bring goods by means 
into the market under a deceptive name. In such a case the marks 
first appropriator of the name has his remedy no less than if fnfringe°°^ 
the name had been directly adopted by his rival, and it is naentof 

. ^ •' ; trademark 

no answer to his complaint to say that there is no such as such. 
physical resemblance between the trade marks as would 
deceive a customer of ordinary caution. The trade mark com- 
plained of may be free from offence in its primary character 
and office as a visible 'symbol; but that will be no excuse 
for a breach of the distinct obligation to respect the trade 
names as well as the trade marks of other dealers.^ 



* Oiffard, L.J., in Lee v. Ecdeyy 6 Ch. at p. 161. The same principlo 
has been acted on by the Courts of France : Sirey, Codes Annotes, on 
Code de Commerce, 18, 19, no. 46 of note. 

* Seixo V. Provezende, 1 Ch. 192. The leading authorities on this and 
the allied subject of trade marks are collected in Cope v. Evans, 18 
Eq. 138; see too the explanations and distinctions given in Singer 
Manufacturing Co, v. Wilson, 2 Ch. D. at pp. 441 seq,, by Josscl, M.K., 
and S. C. in C. A. Ih. 451 sey. 
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Chap. II. Where a name of incorporation is rach as to be^ if nsed 

Art. II. for trading purposes, an infringement of an existing trade 

Whether name, it is doubtful whether an action can be maintained 

against against the corporation for trading in its corporate name, 

tioTfor ^^ whether the only remedy is not against those persons 

trading in individually who procured that name to be ffiven.^ But such 

Its corpo- .... . 

rate name, an action, it is Submitted, may well lie. For thoagh it may 

name^ ^ ^ ^^^6 ^^^ ^^ Corporation has no power to trade under any 

i^^^e-^ other name than its proper name of incorporation, yet it is 

ment of in no way bound to trade at all ; and if it has a name under 

existinfif 

trade which it Cannot trade without interfering with other persons' 

^°^e- rights, that is its misfortune, but can surely make no 

difference to their rights. 
No trade There can be no trade name unless in connexion with an 
JJ^^ existing business. A man cannot appropriate a name for this 
actual purpose by the mere announcement of his intention to trade 

business. , . ^ 

under it.* 

Firm not ■"■* ^^7^0 proper to mention here that the law of England 

recognized knows nothing of the firm as a body or artificial person 

ficial distinct from the members composing it,^ though the firm is 

person. ^^ treated by the universal practice of merchants and by the 

law of Scotland. In England the firm-name may be used in 

legal instruments both by the partners themselves and by 

other persons as a collective description of the persons who 

are partners in the firm at the time to which the description 

refers :* and under the present Bules of the Supreme Court 

actions may now be brought by and against partners in the 

name of their firm.'^ But an action between a partner and 

the firm, or between two firms having a common member, 

was impossible at common law and probably remains so. In 



* Lawson v. Bank of London, 18 C. B. 84. 
2 Ih, 3 Lindley, i. 213, 483. 

* lb. 215, 216. 

* Order ix. r. 6, etc. ; Arts. 63-67, below. 
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Scotland, on the other hand, the firm is a " separate person" : Chap. ii. 
not only can it sue and be sued in the " social name," but it ^^'^' "• 
may sue and be sued by its own members, and firms having j^ Scot-^^ 
one or more members in common may sue each other.^ ^^°^- 

12. " iVi? promise to answer for the debt, default. Guaranty 
or miscarriage of another made to a firm consisting of fi^^^not * 
two or more persons, or to a single person trading a^to °^' 
under the name of a firm, and no promise to answer hlpp^enine 
for the debt, default, or miscarriage of a firm consist- ^^^^ * . 

•/ ' ./ 7 iJ J J change in 

ing of two or more persons, or a single person trading ^ ^on- 
under the name of a firm, shall be binding on the o^ ^^e 

*^ '^ , , ^ , finn, un- 

person making such promise, in re&pect of anything less con- 

irary 

done or omitted to be done after a change shall have intention 

aooears 

taken place in any one or more of the persons consti- (Mercan- 
tuting the firm, or in the person trading under the Amend- 
name of a firm, unless the intention of the parties ™° 
that such promise shall continue to be binding notimth- 
staging such change shall appear either by express 
stipulation or by necessary implication from the 
nature of the firm or otherwise. ^^ ^ 

This enactment of the Mercantile Law Amendment Act, This 
1856, is believed to have only affirmed the result of previous c^^on 
decisions.® The Indian Contract* Act has a similar and more ^^• 
concisely worded provision (s. 260) : — 

" A continuing guaranty given either to a firm or to a third 

* Bell, Pr. of Law of Scotland, § 357 ; Second Eeport of the Mercantile 
Law Commission, 18, 141. Where the firm-name is merely descriptive 
and impersonal, however, as " The Garron Iron Company," some of 
the members must be joined by name in the action. 

2 19 & 20 Vict. c. 97, s. 4. 

' Backhouse v. ffall, 6 B. & S. 507, 520, per Blackburn, J.; 2 Wms. 
Sannd. 821 ; Lindley, i. 225. 



i6 



A DIGEST OF 



Chap. II. 
Art. 12. 



Evidence 
of inten- 
tion that 
guaranty 
shaU 
continue. 



per^n in respect of the transactions of a firm is, in the 
absence of agreement to the contrary, revoked as to future 
transactions by any change in the constitution of the firm 
to which, or in respect of the transactions of which, such 
guaranty was given." 

An intention that the promise shall continue to be binding, 
notwithstanding a change in the members of the firm, cannot 
be inferred from the mere fact that the primary liability 
is an indefinitely continuing one; as, for example, where 
the guaranty is for the sums to become due on a current 
account.^ Such intention may appear " by necessary implica- 
tion from the nature of the firm " where the members of the 
firm are numerous and frequently changing, and credit is 
not given to them individually, as in the case of an unin- 
corporated insurance society.^ 

* Backhouse v. Edll, supra. 

3 See MetcaXf v. Bruin, 12 East, 400. 
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CHAPTER III. 
Of Persons who are liable as Partners, 

13. "A PERSON who has by words spoken or chap. hi. 
written, or by his conduct, led another to believe ^^'^' ^3- 
that he is a partner in a particular firm is respon- ^fbie^r 
sible to him as a partner in such firm." ^ ou^^'^"^ 

14. Whoever knowingly suffers himself to be 
represented as a partner in a particular firm is 
liable as such partner to any one who has on the 
faith of such representation given credit to the 
firm.^ 

" Where a man holds himself out as a partner, or allows This rule 
others to do it, he is then properly estopped from denying of estop- 
the character he has assumed, and upon the faith of which P^^ 
creditors may be presumed to have acted. A man so acting 
may be rightly held liable as a partner by estoppeL" ^ The 
rule is in fact nothing else than a special application of the 
much wider principle of estoppel, which is that if any man 
has induced another, whether by assertion or by conduct, to 
believe in and to act upon the existence of a particular state 
of facts, he cannot be heard, as against that other, to deny 

^ I. C. A. 246. 2 Slightly altered from I. C. A. 246. 

' Per Cur., Mollwo, March, <€: Co, v. Court of Wards, L. K. 4 P. C. at 
p. 435. 

C 
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Chap. III. the truth of those facts.^ It is therefore immaterial whether 
Art. 14. there is or is not in fact, or to the knowledge of the creditor, 
any sharing of profits. And it makes no difference even if 
the creditor knows of the existence of an agreement between 
the apparent partners that the party lending his name to 
the firm shall not have the rights or incur the liabilities of a 
partner. For his name, if lent upon a private indemnity as 
between the lender and borrower, is still lent for the very 
purpose of obtaining credit for the firm on the faith of his 
being responsible ; and the duty of the other partners to 
indemnify him, so far from being inconsistent with his 
liability to tliird persons, is founded on it and assumes it as 
unqualified.^ 
What To constitute " holding out " there must be a real lending 

" holding of ^^0 party's credit to the partnership. The use of a man's 
°"^' name without his knowledge cannot make him a partner by 

estoppel.^ Also the use of his name must have been made 
known to the person who seeks to make him liable ; otherwise 
there is no duty towards that person.* There may be a 
" holding out " without any direct communication by words or 
conduct between the parties. One who makes an assertion 
intending it to be repeated and acted upon, or even under 
such circumstances that it is likely to be repeated and acted 
upon by third persons, will be liable to those who afterwards 
hear of it and act upon it. " If the defendant informs A. B. 
that he is a partner in a commercial establishment, and A. B. 
informs the plaintiff, and the plaintiff believing the defendant 
to be a member of the firm supplies goods to them, the de- 
fendant is liable for the price." If the party is not named, 

^ For fuller and more exact statements see Carr v. London and 
North Western Railway Company, L. K. 10 C. P. at pp. 316-7; 
Stephen's Digest of the Law of Evidence, 105 (Art. 102). 

2 Lindley, i. 48. 

8 Lindley, i. 50; Fox v. Clifton, 6 Bing. 776, 794. 

* IK; Martyn v. Gray, 14 C. B. (N.S.) 824. 
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or even if his name is refused, but at the same time such a Chap. III. 

description is given as suflSciently identifies the person, the Art. 14. 
result is the same as if his name had been given as a 
partner.^ 

The rule as to " holding out ** extends to administration Doctrine 

in bankruptcy. If two persons trade as partners, and buy ing out " 

goods on their credit as partners, and afterwards both become admlnis-^ 

bankrupt, then, whatever the nature of the real agreement {J'*^|°" ^'^ 

between themselves, the assets of the business must be ad- ruptcy. 
ministered as joint estate for the benefit of the creditors of 
the supposed firm.^ 

The doctrine of " holding out *' does not extend to bind it does 

the estate of a deceased partner where, after his death, the to bmcf a 

business of the firm is continued in the old name; and ^!^f^^^ 

' partner s 

whether creditors of the firm know of his death or not is estate. 
immaterial. "The executor of the deceased incurs no 
liability by the continued use of the old name."^ 

A partner who has retired from the firm may be liable on Liability 
the principle of " holding out " for debts of the firm con- partners, 
tracted afterwards, if he has omitted to give notice of his 
retirement to the creditors. But he cannot be thus liable 
to a creditor of the firm who did not know him to be a 
member while he was such in fact, and therefore cannot be 
supposed to have dealt with the firm on the faith of having 
his credit to look to.* This is the meaning of the saying 
that "a dormant partner may retire from a firm without 
giving notice to the world." * 

1 Per Williams, J. ; Martyn v. Gray, 14 C. B. (N.S.) at p. 841. 

* i?e Bowland and Crankshaw, 1 Ch. 421. 
8 Lindley, i 52-3, 418. 

* Carter v. Whalley, 1 B. & Ad. 11. 

** Heath v. Sansom, 4 B. & Ad. 172, 177 ; per Patteson, J. On the 
subjects of this and of the preceding paragraph, see further Art. 53, 
below. 
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CHAPTEE IV. 

Of the Liability of Partners for Partnership Debts^ 
and the Authority of Partners to bind the Firm. 

15. Every partner is liable jointly with the 
other partners, and in the case of mercantile 
contracts [at all events] is also severally liable, for 
all debts and obligations incurred while he is a 
partner and in the usual course of the partnership 
business by or on behalf of the firm.^ 

# 

The individual partner's liability for the dealings of the 
firm, whether he has himself taken an active part in them or 
not, is of the same nature as the liability of a principal for 
the acts of his agent, and is often treated as a species of it.' 
" Each individual partner constitutes the others his agents 
for the purpose of entering into all contracts for him within 
the scope of the partnership concern, and consequently is 
liable to the performance of all such contracts in the same 
manner as if entered into personally by himself."® 

The limitation of the liabiUty to things done in the usual 
course of business will be presently spoken of under the 
correlative head of the partner's authority to bind the firm. 

On the question whether the liability is joint only, or joint 

1 Slightly altered from I. C. A. 249. 

« See Cox v. Eichman, 8 H. L. C. at pp. 304, 312 ; Lindley, i. 379-382. 

» Per Tindal, C. J. ; Fox v. Clifton, 6 Bing. at p. 776. 
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and several, it is stated by Mr. Justice Lindley that it is " in Chap. IV. 
equity not only joint, but also several, except under special -^^'^* ^^• 
circumstances." ^ 

The Master of the Eolls, in a recent case where the doc- 
trine was considered, declined to affirm this except as to the 
contracts of mercantile partnerships, but did not contra- 
dict it.^ 

16. A partner who retires from a firm, or the Liabilities 
estate of a partner who dies, does not thereby going and 
cease to be liable for partnership debts contracted p^^SSf 
before his retirement or death,^ and a person who 
is admitted as a partner* into an existing firm does 
not thereby become liable to the creditors of the 
firm for anything done before he became a 
partner :* but a retiring partner may be dis- 
charged from any existing liabilities, and an in- 
coming partner may become subject thereto, by an 
agreement to that efibct between the members of 
the new firm and the creditor. 

Such agreement as last aforesaid may be either 
express or inferred as a fact from the course of 
dealing between the creditors and the new firm.* 

Illustrations. 

1. A. B. and C. are partners. D. is a creditor of the firm. A. retires 
from the firm, and B. and C, either alone or together with a new 
partner, E., take upon themselves the liabilities of the old firm. This 



^ Lindley, i. 382. 

* Beresford v. Browning ^ 20 Eq. 564, 673, 677 ; and see per James, 
L J., S. C. in C. A. 1 Ch. D. 30, 34. « Lindley, i. 451. 

* Lindley, i 404 ; L C. A. 249. ^ Lindley, i. 450^65. 
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CHA.P. IV. alone does not affect D.'s right to obtain payment from A. B. and C, 
Art. i6. or A/s liability to D.* 

2. A partnership firm, consisting of A. B. and C, enters into a 
continuing contract with D. which is to run over a period of three 
years. After one year A. retires from the firm, taking a coyenant from. 
B. and C. to indemnify him against all liabilities under the contract. 
D. knows of A/s retirement. A. remains liable to D. under the 
contract, and is bound by everything duly done under it by B. and C. 
after his retirement from the firm.* 

8. A. B. and C. are bankers in partnership. A. dies, and B. and G. 
continue the business. D. E. and F., customers of the bank at the time 
of A.*8 death, continue to deal with the bank in the usual way after 
they know of A.'s death. The firm afterwards becomes insolvent. A.'s 
estate remains liable to D. E. and F. for the balances due to them re- 
spectively at the time of A.'s death, less any sums subsequently drawn 
out' 

In the case last put, one customer, D., discovers that securities held 
by the bank for him have been sold without his authority in A.'8 
lifetime. Here A.'s estate is not discharged from being liable to make 
good the loss, for the additional reason that D. could not elect to 
discharge it from this particular liability before he knew of the 
wrongful sale.* 

4. A. and B. are partners. F. is a creditor of the firm. A. and B. 
take C. into partnership. C. brings in no capital. The assets and 
liabilities of the old firm are, by the consent of all the partners — but 
without* any express provision in the new deed of partnership — ^trans- 
ferred to and assumed by the new firm. The accounts are continued 
in the old books as if no change had taken place, and existing liabilities, 
including a portion of F.'s debt, are paid indiscriminately out of the 
blended assets of the old and the new firm. F. continues his dealings 
with the new firm on the same footing as with the old, knowing of the 
change and treating the partners in the new firm as his debtors. The 
new firm of A. B. and 0. is liable to F.* 

Test of To determine whether an incoming partner has become 

new finn! liable to an existing creditor of the firm, two questions have 
to be considered : — 

* Lindley, i. 451. 

* Oahford v. European and American Steam Shipping Compavy, 
1 H. & M. 182, 191. See also Swire v. Redman, 1 Q. B. D. 536. 

' Devaynes v. iS'oft/e, Sleech's Case, 1 Mer. 539, 569 ; Claytm's Case, lb. 
572, 604. 

* Clayton's Case, lb. 579. ^ lloJ/c v. Flower, L. R. 1 P. C. 27. 
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Ist. Whether the new firm has assumed the liability to Chap. iv. 
pay the debt. Art. 17. 

2nd. Whether the creditor has agreed to accept the new 
firm as his debtors, and to discharge the old partnership from 
its liability.^ 

Novation is Jthe technical name for the contract of sub- Novation, 
stituted liability, which is of course not confined to cases of 
partnership. As between the incoming partner and the 
creditor, J the consideration for the undertaking of the 
liability is the change of the creditor's existing rights.^ 

An agreement between the old partners and the incoming Mere 
partner that he shall be liable for existing debts will not of between'^ 
itself give the creditors of the firm any right asrainst him, P^^'i^/s 

D J o o » cannot 

for it is a general rule that not even the express intention operate as 
of the parties to a contract can enable a third person for 
whose benefit it was made to enforce it.^ An incoming 
partner is liable, however, for new debts arising out of a 
continuing contract made by the firm before he joined it ; as 
where the old firm had given a continuing order for the 
supply of a particular kind of goods.* 

There' is in law nothing to prevent a firm from stipulating 
with any creditor from the beginning that he shall look only 
to the members of the firm for the time being ; the term 
novation, however, is not properly applicable to such a 
case.* 

17. Each partner who does any act necessary Power of 

r n J • • L. • r xi partner to 

tor or usually done in carrying on business 01 the bind the 

firm. 

* Bolfe V. Flower, L. K. 1 P. C. at p. 38. 

2 See Lindley, i. 452. 

' Pollock's Principles of Contract, 190. * Lindley, i. 406. 

'^ This is involved in Ilorfs Case and Orain'*s Case, 1 Ch. D. 307, 
where the deed of settlement of an insurance company contained a 
power to transfer the business and liabilities, and a transfer made 
under that power was decided to be binding on the policy-holders. 
As to the misuse of the term nooatlon, see per James, L. J., at p. 322. 
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Chap. IV. 
Art. 17. 



But not 
where he 
has neither 
apparent 
nor real 
authority. 



kind carried on by the firm of which he is a 
member binds his partners to the same extent as 
if he were their agent duly appointed for that 
purpose.^ 

'' Generally speaking, a partner has full authority to deal 
with the partnership property for partnership purposes." * 

" Ordinary partnerships are by the law assumed and pre- 
sumed to be based on the mutual trust and confidence of 
each partner in the skill, knowledge, and integrity of every 
other partner. As between the partners and the outside 
world (whatever may be their private arrangements be- 
tween themselves), each partner is the unlimited agent of 
every other in every matter connected with the partnership 
business, or which he represents as partnership business, and 
not being in its nature beyond the scope of the partner- 
ship." « 

Exception. — The firm is [probably] not bound 
when a person who is in fact a member of it, 
but is not known to be so, and has in fact no 
authority to act for it, takes upon himself so to do.* 

This exception is not established by any direct decision. 
But it was said in a recent case by Cleasby, B., that partner- 
ship does not always, and especially does not in these cir- 
cumstances imply mutual agency. 

" In the common case of a partnership, where by the 
terms of the partnership all the capital is supplied by A., 
and the business is to be carried on by B. and C. in their own 
names, it being a stipulation in the contract that A. shall not 

1 Slightly altered from I. C. A. 251 ; see Lindley, i. 248. 
^ Lord Westbury in Ex jnirte Darlington, &c. Banking Co., 4 D. J. S. 
681, 585. 
* James, L J., in Baird's Case, 5 Ch. at p. 733. * Lindley, i. 249. 
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appear in the business or interfere in its management ; that Chap. iv. 
he shall neither buy nor sell, nor draw nor accept bills ; no ^^'^' ^^• 
ono would say that as among themselves there was any 
agency of each one for the others. If, indeed, a mere 
dormant partner were known to be a partner, and the 
limitation of his authority were not known, he might be able 
to draw bills and give orders for goods which would bind 
his co-partners, but in the ordinary case this would not be so, 
and he would not in the slightest degree be in the position of 
an agent for them." ^ 

The acts of a partner done in the name of a firm will not What 
bind the firm merely because they are convenient, or prudent, acts in 
or even necessary for the particular occasion. The question ^f,, 
is what is necessary for the usual conduct of the partnership ^""' 
business ; that is the limit of each partner's general 
authority : he is the general agent of the firm, but he is 
no more. " A power to do wliat is usual does not include a 
power to do what is unusual, however urgent." ^ 

Whether a particular act is " necessary to the transaction 
of a business in the way in which it is usually carried on " is 
a question " to be determined by the nature of the business, 
and by the practice of persons engaged in it." ^ This must 
once have been in all cases, as it still would be in a new case, 
H question of fact. But as to a certain number of frequent 
and important transactions, there are well understood usages 
extending to all trading partnerships, and now constantly 
recognized by the Court ; these have become in eflFect rules 
of law, and it seems best to give them as such, and this we 
proceed to do. 

18. Subject to the limitations expressed in the implied 

. ^ . authority 

three next following articles, every partner in a of partners 

;'' in trade as 

to certain 

^ Cleasby, B. ; Holme v. Hammond, L. R. 7 Ex. at p. 233. ^^^' 

a Lindley, i. 250. « Lindley, i. 251. '^' 
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Chap. IV. trading partnership may bind the firm by any of 

Art. io. ji i» n • » 

the lollowmg acts : 

a. He may accept, make, and issue bills and 
other negotiable instruments in the name of the 
firm. 

b. He may borrow money on the credit of the 
firm. 

c. He may for that purpose pledge any goods 
or personal chattels belonging to the firm. 

d. He may [probably] for the like purpose 
make an equitable mortgage by deposit of deeds 
or otherwise of real estate or chattels real belong- 
ing to the firm. 

e. He may sell any goods or personal chattels 
of the firm. 

/. He may purchase on account of the firm any 
goods of a kind necessary for or usually employed 
in the business carried on by it, 

g. He may receive payment of debts due to the 
firm, and give receipts or releases for them. 

The general powers of partners as agents of the firm are 
summed up by Story in a passage which has been adopted 
by the Judicial Committee of the Privy Council : ^ — 

" Every partner is in contemplation of law the general and 
accredited agent of the partnership, or as it is sometimes 
expressed, each partner is p'oepositus negotiis societcUis, and 
may consequently bind all the other partners by his acts in 
all matters which are within the scope and objects of the 
partnership. Hence if the partnership be of a general 

^ Story on Agency, §124; Bank of Australaskt v. Breillat, 6 Mo^ 
P. C. at p. 193. 
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commercial nature, he may pledge or sell the partnership chap. iv, 
property ; he may buy goods on account of the partner- Art. i8. 
ship ; he may borrow money, contract debts, and pay debts 
on account of the partnership ; he may draw, make, sign, 
indorse, accept, transfer, negotiate, and procure to be dis- 
counted promissory notes, bills of exchange, checks and 
other negotiable paper in the name and on account of 
the partnership." 

The particular transactions in which the power of a 
partner to bind the firm has been called in question, and 
either upheld or disallowed, are exhaustively considered by 
Mr. Justice Lindley (i. 277-313). A certain number of the 
leading heads may here be selected by way of illustration. 

Authority to hind the Firm implied. 

The power of binding the firm by negotiable instruments Negoti- 
is one of the most frequent and important. S'^'""" 

In trading partnerships every partner has this power 
unless specially restrained by agreement.^ In the case of 
a non-trading partnership those who seek to hold the firm 
bound must prove that such a course of dealing is necessary 
or usual in the particular business. In the case, again, of an Excep- 
association " too numerous to act in the way that an ordinary dkectors^ 
partnership does," ^ whose affairs are under the exclusive °^ numer- 

* * ^ ^ ous asso- 

management of a small number of its members — ^in other ciations. 
words, an unincorporated company — the presumption of 
authority does not exist either for this purpose or in the 
other cases where partners have in general an implied 
authority ; for the ordinary authority of a partner is founded 
on the mutual confidence involved, in ordinary cases, in the 
contract of partnership; and this confidence is excluded 

^ Lindley, i. 280; Bank of Australasia v. Breillat, 6 Moo. if. C. at 
p. 194 ; Ex parte Darlington, &c. Banking Company, 4 D. J. S. at p. 585. 
2 3 D. M. G. 477. 
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Chap. IV. when the members of the association are personally* nnknown 
Art. i8. to one another. 

In such a case those who are mere shareholders haye no 
power at all to bind the rest, and the directors or managing 
members have no more than has been conferred on them 
expressly or by necessary implication in the constitution of 
the particular society.^ But since the Companies Acts this 
rule is not likely to have much practical application. 

It seems indeed a not untenable suggestion that the 
fixing of the number of twenty by the Companies Act, 1862, 
as the superior limit of an ordinary partnership must be 
taken as a legislative declamtion that no smaller number 
can be considered " too numerous to act in the way that an 
ordinary partnership does." The general aim and policy of 
the Act, it might be urged, was to leave no middle term 
between an ordinary partnership and a company regularly 
formed under the Act. In point of fact> however, associations 
of seven or more persons who do not mean to act as partners 
in the ordinary sense will almost always seek to be registered 
as limited companies; and the question here started is 
perhaps merely curious. 
Borrowing Every partner in a trading firm has an implied authority 
money. ^ borrow money for the purposes of the business on the 
credit of the firm.^ The directors of a numerous associa- 
tion, according to the rule above explained, have no such 
authority beyond what may have been specially committed 
to them.^ 
Sale and Every partner has implied authority to dispose, either by 
p^taer° way of sale or (where he has power to borrow on the credit 
property ^^ ^^^ ^^^^ ^^ ^^^ ^^ pl^^g^j of any part of the goods or 

^ Dickinson v. Fa?py, 10 B. & C. 128, and other authorities referred 
to in Lindley, i. 281 ; Pollock's Principles of Contract, 113. 
* Bank of Australasia v. Breillat, supra. 
^ Burmester v. Norris, 6 Ex. 796. 
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personal property belonging to the partership/ unless it is Chap. IV. 
known to the lender or purchaser that it is the intention of ^^'^' ^^* 
the partner offering to dispose of partnership property to 
apply the proceeds to his own use instead of accounting for 
them to the firm.^ 

A partner having power to borrow on the credit of the 
firm may probably give a valid equitable security, by deposit 
of deeds or otherwise, over any real estate of the partnership.^ 

But a legal conveyance, whether by way of mortgage or 
otherwise, of real estate or chattels real of the firm, cannot 
be given except by all the partners, or with their express 
authority given by deed.^ 

A partner may biiy on the credit of the firm any goods of Purchase. 
a kind used in its business, and the firm will be bound, not- 
withstanding any subsequent misapplication of them by that 
partner.* This power extends to non-trading partnerships.* 

Payment to one partner is a good payment to the firm,® Payment 
and by parity of reason a release by one partner binds the release by 
firm, " because, as a debtor may lawfully pay his debt to one ^^^^ ^ 
'of them, he ought also to be able to obtain a discharge upon 
payment." ' 

Authority to hind the Firm not implied. 

One partner cannot bind the others by deed without ex- Deeds, 
press authority (which must itself be under seal),^ and where 
the partnership articles are under seal, the fact of their being 
so does not of itself confer any authority for this purpose.® 

One partner cannot bind the others by giving a guaranty Guaran- 
in the name of the firm, even if the act is in itself a reason- ^^^* 

1 Lindley, i. 301, 311. * Ex parte Bonhonus, 8 Ves. 540. 

^ Lindley, i. 301. * Bond v. Oihson, 1 Camp. 185. 

» Lindley, i. 307. « Lindley, i. 288. 

■^ Best, C. J. ; Stead v. Salt, 3 Bing. at p. 103. 
8 Steiglitz v. Egginton, Holt, 141. 
» Harrison v. Jackson, 7 T. K. 207. 



30 



A DIGEST OF 



Chap. IV. 
Art. i%a. 



Sub- 
mission to 
arbitra- 
tion. 

Limited 
power of 
managers 
in numer- 
ous 

partner- 
ships. 



Partner 
using 
credit of 
firm for 
private 
purposes. 



able and convenient one for effecting the purposes of the 
partnership business, unless such is the usage of that par* 
ticular firm, or the general usage of other firms engaged in 
the like business : ^ in other words, there is no general im- 
plied authority for one partner to bind the firm by guaranty, 
but agreement may confer such authority as to a particular 
firm, or custom as to all firms engaged in a particular busi- 
ness. In the latter case, however, the force of the custom 
really depends on a presumed agreement among the part- 
ners that the business shall be conducted in the usual and 
customary manner. 

It is not competent to one member of a partnership to 
bind the firm by a submission to arbitration.^ 

[18 a. Where the members of a partnership are 
too numerous to act as partners in the ordinary- 
way, and it is provided by the constitution of the 
partnership that its aflfairs shall be conducted and 
controlled only by a limited number of its members 
(hereinafter called directors), then no members of 
the partnership, not being directors, can bind the 
others by their acts, and the directors can bind the 
others only within the scope of the authority con- 
ferred on them expressly or by necessary implica- 
tion in the constitution of the partnership.^] 

Apart from the Companies Acts, this is undoubted law ; 
but, as above suggested, it is perhaps doubtful whether an 
association of this kind would now be recognized as differing 
in any respect from an ordinary partnership. 

19. Where one partner pledges the credit of the 
firm for a purpose apparently not connected with 



' Brettel v. Williams, 4 Ex. 623. 
^ See Note 1, p. 28, above. 



Stead V. Salt, 3 Bing. 101. 
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-the partnership aflfairs, whether the transaction chap. iv. 
itself is or is not of a class within his apparent 
general authority, the firm is not bound, unless he 
is in fact specially authorized by the other partners 
[or, perhaps, unless the party dealing with him had 
reasonable ground for believing him to be so 
authorized]. 

The passage already partly cited from Story (Art. 18, p. 26, 
above) continues as follows : 

" The restrictions of this implied authority of partners to 
bind the partnership are apparent from what has been 
already stated. Each partner is an agent only in and for 
the business of the firm; and therefore his acts beyond 
that business will not bind the firm. Neither will his acts 
done in violation of his duty to the firm bind it when the 
other party to the transaction is cognisant of or co-operates 
in such breach of duty." ^ 

Persons who "have notice or reason to believe that the 
thing done in the partnership name is done for the private 
purposes or on the separate account of the partner doing 
it,"^ cannot say that they were misled by his apparent 
general authority. For his authority presumably exists for 
the benefit and for the purposes of the firm, not for those of 
its individual members. The commonest case, indeed the 
only case at all common, to which this principle has to be 
applied, is that of one partner giving negotiable instruments 
or other security in the name of the firm to raise money (to 
the knowledge of the person advancing it) for his private 
purposes or for the satisfaction of his private debt.^ 

^ Story on Agency, § 125 ; Bank of Australasia v. Breillat, 6 Moo. 
P. C. at p. 194. 

^ Ex parte Darlington, &c. Banking Co., 4 D. J. S. at p. 585. 

' See the cases referred to in the next note, and Ileilhut v. Nevill, 
L. B. 4 C. P. 354, in Ex. Ch. 5 C. P. 478. 
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Chap. IV. ** The unexplained fact that a partnership security has 
Art. 19. been received from one of the partners in dischai^e of a 
separate claim against himself is a badge of frauds or of 
such palpable negligence as amounts to fraud, which it is 
incumbent on the party who so took the security to -remove 
by showing either that the partner from whom he received 
it acted under the authority of the rest, or at least that he 
himself had reason to believe so."^ 

" If, a person lends money to a partner for purposes for 
which he has no authority to borrow it on behalf of the part- 
nership, the lender having notice of that want of authority 
cannot sue the firm."^ 

" When a separate creditor of one partner knows he has 

received money out of partnership funds, he must know at 

the same time that the partner so paying him is exceeding 

the authority implied in the partnership — ^that he is going 

beyond the scope of his agency; and express authority 

therefore is necessary from the other partner to warrant that 

payment." ^ 

Whether It is doubtful whether a separate creditor thus taking 

creditor partnership securities or funds from one partner is justified 

CT^itied as ®^®^ '^y having reasonable cause to believe in the existence 

against the of a special authority ; the opinion has been expressed by 

reasonable Cockbum, C.J., that he deals with him altogether at his 

the^^*^ own peril.* But it may happen that the other partner 

partner's whom the Separate creditor seeks to bind has so conducted 

authonty. *■ 

himself as to give reasonable ground for supposing there is 

* Smith, Merc. Law, 45 (7th & 8th edd.), adopted by Keating and 
Byles, JJ., in Leverson v. Lane, 13 C. B. (N.S.) 278 ; by Lord Westbnry 
in Ex parte Darlington, &c. Banking Co., 4 D. J. S. at p. 585 ; and by 
Cockbum, C.J. (subject to a doubt as to the last words, see below), in 
Kendal v. Wood (Ex. Ch.), L. K. 6 Ex. at p. 248. 

^ Bank of Australasia v. Breillat, 6 Moo. P. C. at p. 196. 

' Montague Smith, J., in Kendal v. Wood, L. E. 6 Ex. at p. 253. 

* L. K. 6 Ex. 248. 
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authority ; and where he has done so, he may be bound on chap. IV. 
the general principle of estoppel. The rule is stated with Art. 19. 
this qualification or warning by Blackburn, J., and Montague 
Smith, Z} 

Another special application of the foregoing rule was Instances 
made in a case where two out of three partners gave an general 
acceptance in the name of the firm for a debt incurred "^®- 
before the third had entered the partnership. Ti|is was 
held not to bind the new partner, for it was in eflFect the 
same thing as an attempt by a single partner to pledge the 
joint fund for his individual debts.^ 

Again, if a customer of a trading firm stipulates with one 
of the partners for a special advantage in the conduct of 
their business with him, for a consideration which is good as 
between himself and that partner, but of no value to the 
firm, the firm is not bound by this agreement, and incurs no 
obligation in respect of any business done in pursuance 
of \i? 

The same principle applies to the rights of persons taking 
negotiable instruments indorsed in the name of the firm. 
Where a partner authorized to indorse bills in the partner- 
ship name and for partnership purposes indorses a bill in 
the name of the firm for his own private purposes, a holder 
who takes the bill, not knowirg the indorsement to be for 
a purpose foreign to the partnership, can still recover against 
the other partners, notwithstandingthe unauthorized character 
of the indorsement as between the partners;* but if he 
knows that the indorsement is in fact not for a partnership 
purpose he cannot recover/ 



^ L. K. 6 Ex. at pp. 251, 253. 

* f^Urreff v. Wilks, 1 East, 48 ; see per Le Blanc, J. 

' Bignold v. WaterJiouse, 1 M. & S. 256. 

< Lewis V. Reilly, 1 Q. B. 349. 

'^ Garland v. Jacomh (Ex. Ch.), L. R. 8 Ex. 216. 

D 
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20. All or any of the partners in a firm may 
give notice that the firm will not be bound by 
acts, or by some class of acts, done in the name of 
the firm by any one or more of the partners ; and 
if such partner or partners as last aforesaid deal 
in the name of the firm in any matter comprised 
in such notice with any person to whose knowledge 
such notice has come, the firm is not bound 
thereby. 

It is clear law that if partners agree between themselves 
that the apparent authority of one or more of them shall be 
restricted, such an agreement is inoperative against persons 
having no notice of it. 

" Where two or more persons are engaged as partners in 
an ordinary trade each of them has an implied authority 
from the others to bind all by contracts entered into accord- 
ing, to the usual course of business in that trade. . . . Partners 
may stipulate among themselves that some one of them only 
shall enter into particular contracts, or that as to certain of 
their contracts none shall be liable except those by whom 
they are actually made ; but with such private arrangements 
third persons dealing with the firm without notice have no 
concern." ^ 

There are dicta to the efifect that a creditor who deals 
with a partner as agent of the firm, having notice of a re- 
strictive stipulation among the partners themselves, cannot 
hold the firm bound ;^ and this view is adopted in the Indian 
Contract Act, which enacts (s. 251, Exception) that 

**If it has been agreed between the partners that any 
restriction shall be placed upon the power of any one of 

^ Lord Cranworth ; Cox v. Eichman, 8 H. L. 0. at p. 304. 
* Lord Gallway v. Mathew, 10 East^ 264 ; Alderson v. Pope, 1 Camp. 
404, w. 
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them, no act done in contravention of such agreement shall Chap. IV. 
bind the firm with respect to persons having notice of such ^^'^' ^i. 
agreement." 

But it is contested by Mr. Justice Lindley, who points out 
that an agreement between the partners that certain things 
shall not be done is quite consistent with an intention that 
if they are done the firm shall nevertheless be answerable. 
All that the agreement necessarily means is that the trans- 
gressing partner shall indemnify the firm, not that the firm 
shall not be liable. There should be not merely a restriction 
of authority as between the partners, but a distinct warning 
to third persons dealing with the firm that if the forbidden 
acts are done the firm will not answer for them. If a partner 
tells a third person that he has ceased to be a partner, but 
his name is to continue in the firm for a certain time, this is 
not a disclaimer of responsibility, but means that he will be 
responsible for the debts of the firm contracted during the 
specified time;^ and the cases seem closely parallel. The 
undoubted propositioii that no agreement among partners, 
whether known or not to third persons, can avail to limit the 
amountof their liability for the debts of the firm, is also to some 
extent analogous.^ The rule has been stated in the text above 
in a form intended to express Mr. Justice Lindley's opinion. 

21. An admission made by one partner con- Admis- 
cerning the partnership aflfairs is relevant against representa- 
the firm, and a representation made by one partner partners, 
to any person concerning the partnership affairs 
has the same effect as against the firm, and so 
far as concerns the civil rights and liabilities 
of the partners, as if it had been made by all the 
partners.^ 

* Brown v. Leonard, 2 Chitty, 120. * Lindley, i. 349. 

» Wickham v. Wickham, 2 K. & J. 478, 491. 

D 2 
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Chap. IV. Explanation. — This does not apply to a repre- 

^^'^' ^'' sentation made by one partner as to the extent of 

his own authority to bind the firm.^ 

An admission made by a partner, though relevant against 
the firm, is of course not conclusive f for an admission is 
not conclusive against the person actusdly ^laking it. A 
definition of the term admimon, and references to authorities 
on this subject, will be found in Sir J. F. Stephen's Digest 
of the Law of Evidence, Art. 15. Eepresentations, how- 
ever, may be conclusive by way of estoppel, or under some 
of the rules of equity which are in truth akin to the legal 
doctrine of estoppel, and rest on the same principle.^ 

The limit of the rule above given by way of explana- 
tion is advisedly so given, as not being. a real exception. 
Its necessity is obvious, for otherwise one partner could bind 
the firm to anything whatever by merely representing him- 
self as authorized to do so. 

* EsD jparte Agace, 2 Cox, 812. 

» Stead V. Salt, 3 Bing. at p. 103. 

» PoUock's PrindpleB of Contract, 478, 568, 561. 
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CHAPTER V. 
Of the Liability of Partners for Wrongs. 

22, Every partner is liable jointly with his Chap. v. 
fellow-partners [and also severally] for all sums ^^'^-'^'^^ 
and damages which the firm, while he is a partner owners ° 
therein, becomes liable for under either of the ^^"^^^"^^ 
two next following articles. 

The cases in question are, as will immediately appear, 
those where a fraud or wrong is committed by one partner 
in the course of the business of the firm. There is no reason 
to doubt that in the case of a breach of trust, or wrong other 
than fraud, the liability is several as well as joint ;^ and it is 
difficult to see why it should be otherwise in the case of 
fraud. It has once been held that in a suit to recover from 
one partner money which had been misapplied by another 
all the partners were necessary parties ;^ but this appears to 
have been a solitary and unconsidered decisiou, and it has 
since been expressly dissented from.^ 

23. Where loss or injury is caused to third Fraud, &c. 
persons, or penalties incurred, by the wrongful of partner- 
act or negligence of any partner acting in the Lss. 
ordinary course of the business of the firm, the 

^ Lindley, i. 315, 328. * Atkinson v. Mackreth, 2 Eq. 670. 

» Plumer v. Gregory, 18 Eq. 621, 627. 
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Chap. V. 
Art. 24. 

Misappli- 
cation of 
money or 
property 
received 
for or in 
custody of 
the firm. 



firm is liable therefor to the same extent as the 
partner so acting.^ 

24. Where any money or property of a third 
person is received by one partner, acting within 
the scope of his ordinary apparent authority in 
partnership aflFairs, and is misapplied by that 
partner,^ and where any money or property of a 
third person being as such in the custody of the 
firm is misapplied by any partner,^ the firm is 
liable to make good the loss. 

Explanation. — Money is deemed to be in the 
custody of the firm when it has been paid to any 
agent of the firm, or paid or credited to the account 
of the firm with any person, in the ordinary course 
of business, or under such circumstances that a 
partner using ordinary diligence in the partner- 
ship aflFairs would be aware of such payment or 
transaction.* 

IllvMrations, 

1. A., B., and G. are partners in a bank, G. taking no active part 
in the business. D., a customer of the bank, deposits securities with 
the firm for safe custody, and these securities are sold by A. and B. 
without D.'s authority. The value of the securities is a partnership 
debt for which the firm is liable to D. ; and G. or his estate is liable 
whether he knew of the sale or not.*^ 

2. A. and B. are solicitors in partnership. G., a client of the firm^ 
hands a sum of money to A. to be invested on a specific security. 
A. never invests it, but applies it to his own use. B. receives no part 
of the money, and knows nothing of the transaction. B. is liable to 



1 Lindley, i. 315. « Blair v. Bromley, 2 Ph. 364. 

» St Avhyn v. Smart, 3 Gh. 646; Flumer v. Gregory, 18 Eq. 621. 
* Marsh v. Keating, 2 Gl. & F. 250, 289. It may be doubted whether 
this explanation is really necessary. See note on this case, p. 40, below. 
'^ Devaynes v. Noble, Clayton's Case, 1 Mer. at pp. 672, 679. 
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make good the loss, since receiving money to be invested on specified Chap. V. 
securities is part of the ordinary business of solicitors.^ Art. 24. 

8. If, the other facts being as in the last illustration, C. had given 
the money to A. with general directions to invest it for him, B. would 
not be liable, since it is no part of the ordinary business of solicitors 
to receive money to be invested at their discretion." 

4. J. and W. are in partnership as solicitors. P. pays £1300 to 
J. and W. to be invested on a mortgage of specified real estate, and 
they jointly acknowledge the receipt of it for that purpose. After- 
wards P. hands over £1700 to W. on his representation that it will be 
invested on a mortgage of some real estate of F., another client of the 
firm, such estate not being specifically described. J. dies, and after- 
wards both these sums are fraudulently applied to his own use by W. 
W. dies, having paid interest to P. on the two sums till within a short 
time before his death, and his estate is insolvent. J.'s estate is liable to 
make good to P. the £1300, with interest from the date when interest 
was last paid by W., but not the £1700.' 

5. A. and B., solicitors in partnership, have by the direction of C, a 
client, invested money for him on a mortgage, and have from time to 
time received the interest for him. A. receives the principal money 
without directions from 0. and without the knowledge of B., and 
misapplies it. B. is not liable, as it was no part of the firm's business 
io receive the principal money.* 

6. A., one of the partners in a banking firm, advises B., a customer, 
to sell certain securities of B.'s which are in the custody of the bank, 
and to invest the proceeds in another security to be provided by A. 
B. sells out by the agency of the bank in the usual way, and gives A. 
a cheque for the money, which he receives and misapplies without 
the knowledge of the other partners. The firm is not liable to make 
good the loss to B., as it is not part of the ordinary business of bankers 
to receive money generally for investment.'* 

7. A customer of a banking firm buys stock through the agency 
of the firm, which is transferred to A., one of the partners, in pursuance 
of an arrangement between the partners, and with the customer's 
knowledge and assent, but not at his request. A. sells out this stock 
without authority, and the proceeds are received by the firm. The 
firm is liable to make good the loss.^ 

8. A customer of a banking firm deposits with the firm a box con- 
taining securities. He afterwards authorizes one of the partners to 



* Blmr V. Bromley, 2 Ph. 354. " Ilarman v. Johnson, 2 E. & B. 61. 
» Plumer v. Gregory, 18 Eq. 621. * Sims v. Brutton, 5 Ex. 802. 

* Bishop V. Countess of Jersey, 2 Drew. 143. 

* Devaynes v. Noble, Baring's Case, 1 Mer. at pp. 611, 614. 
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Chap. V. take out some of these and replace them by certain others. That 
Art. 24. partner not only makes the changes he is authorized to make in the 
contents of the box, but proceeds to make other changes without 
authority, and converts the customer's securities to his own use. 
The firm is not liable to make good the loss, as the separate authority 
given to one partner by the customer shows that he elected to deal 
with that partner alone and not as agent of the firm.^ 

9. A., one of the partners in a bank under the firm of M. and Co., 
forges a power of attorney from B., a customer of the bank, to himself 
and the other partners, and thereby procures a transfer of stock 
standing in B.'s name at the Bank of England. The proceeds of the 
stock are credited to M. and Go. in their pa8s4xx>k with another bank, 
but there is no entry of the transaction in M. and Go.'s own books. 
The other partners in the firm of M. and Co. are liable to B., because 
it is part of the ordinary business of bankers " to sell, through their 
broker, stock belonging to their customers, and to receive and remit 
the proceeds " [and because they might by the use of ordinary diligence 
have known of the payment and from what source it came].' 

10. W. and J. are solicitors in partnership. A., B., and C, clients 
of the firm, have left moneys representing a fund in which they are 
interested in the hands of the firm for investment. After some delay 
a mortgage made to W. alone is, with the consent of A., B., and C, 
appropriated as a security for this fund. W. realizes the security, and 
misapplies the money without the knowledge of J. The firm is not 
liable, as A., B., and C. dealt with W. not as solicitor but as trustee, 
and the breach of duty did not happen while the money was in the 
hands of the firm.' 

Ground of The general principle on which the firm is held to be 

^^ ^ * ^* liable in cases of this class may be expressed in more than 

one form. It may be put on the ground **that the firm has 

1 Ex parte Eyre, 1 Ph. 227 ; cp. the remark of James, V.-C., 7 Eq. 616. 

» Marsh V. Keating, 2 CI. & F. 250, 289 ; see Mr. Justice Lindley's 
note, i. 327, from which the words in quotation marks are taken. If 
his comment is right, as it clearly is, one can hardly see what the 
knowledge or means of knowledge of the partners had to do with it; 
but the point is treated as material in the opinion of the judges. The 
truth is that the rule as above given, by which the ordinary course 
of business is the primary test of the firm's liability, was developed 
only by later decisions. 

* Coomer v. Bromley, 6 De G. & Sm. 532 ; and see a fuller account of 
the case in Lindley. i. 326. 
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in the ordinary course of its business obtained possession of Chap. v. 
the property of other people, and has then parted with it Art. 24. 
without their authority;"^ or the analogy to other cases 
where the act of one partner binds the firm may be brought 
out by saying that the firm is to make compensation for the 
wrong of the defaulting partner, because the other members 
" held him out to the world as a person for whom they were 
responsible." ^ 

The rule given in Art. 23 is in fact only a special case of General 

test on 

the wider rule to the same effect which is one of the most principle 
familiar and important parts of the law of agency. The o^^s^^^^y- 
question is always whether the wrong-doer was acting as the 
agent of the firm and within the apparent scope of his 
agency. If the wrong is extraneous to the course of the 
partnership business, the other partners are no more liable 
than any other principal would be for the unauthorized act 
of his agent in a like case. The proposition that a principal 
is not liable for the wilful trespass or wrong of his agent ^ 
requires some extension and qualification ; it should rather 
be that he is not liable if the agent goes out of his way to 
commit a wrong, whether with a wrongful intention or not. 
On the one hand the principal may be liable for a manifest 
and wilful wrong if committed by the agent in the course of 
his employment, and for the purpose of serving the principal's 
interest in the matter in hand ;* he is also liable for trespass 
committed by the agent under a mist&,ke of fact, such that 
if the facts had been as the agent supposed the act done 
would have been not only lawful in itself, but within the 
scope of his lawful authority :^ on the other hand he is not 
liable for acts outside the agent's employment, though done 

1 Lindley, i. 322. 

* Per James, V.-C. ; Earl of Dundonald v. Masterman, 7 Eq. at p. 517. 
3 Lindley, i. 315; Smitlf, Merc. Law (8tli Ed.), 146. 

* Limpus V. General Omnibus Co, (Ex. Ch.), 1 H. & 0. 526. 

'^ Bayley v. Manchester ^ &c. Railway Co, (Ex. Oh.), L. R. 8 0. P. 148. 
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Chap. V. 
Art. 25. 

Special 
cases of 
misappli- 
cation of 
client's 
money .by 
one 
partner. 



Improper^ 
employ- 
ment of 
trust 

moneys for 
partner- 
ship 
purposes. 



in good faith and with a yiew to serve the principal's 
interest.^ 

Cases to which it has been sought, with or without success, 
to apply the principle stated in Art. 24 have generally arisen 
in the following manner. Some client of a firm of solicitors 
or bankers, reposing special confidence in one member of the 
firm, has intrusted him with money for investment ; this has 
sometimes appeared in a regular course in the accounts of 
the firm, sometimes not. Then the money has been mis- 
applied by the particular partner in question. When it is 
sought to charge the firm with making it good, it becomes 
important to determine whether the original transaction 
with the defaulting partner was in fact a partnership 
transaction, and if it was so, whether^ the duty of the 
firm was not determined before the default. The illus- 
trations above given will show better than any further 
comments of a general kind how these questions are dealt 
with in practice. 

25. If a partner, being a trustee, improperly 
employs trust moneys in the business or on the 
account of the partnership, no other partner is 
liable therefor to the persons beneficially in- 
terested,^ unless he either knevr of the breach of 
trust or with reasonable diligence might have 
known it. 

In either of the last-mentioned cases the partners 
having such knowledge or means of knowledge 

1 PouUon V. X. (fe S, W, i?. Co., L. R. 2 Q. B. 634; Allen v. L. <& S. 
W. R, Co., L. R. 6 Q. B. 66 ; Bolinghroke v. Swindon Local Board, L. R. 
9 0. P. 676. 

* We still want a convenient term of art to replace the harsh and 
cumbrous cestui que trust. Trustor was long ago suggested by Mr. 
Humphreys, and it is difficult to see why it has not found favour. 
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as aforesaid are jointly and severally liable for chap. v. 
the breach of trust/ ^^'^' ^^' 

This article is inserted here for convenience, but does not Liability 
properly belong to the law of partnership. For, since only for^breach 
those partners are liable who are personally implicated in the Qng'^oJ ^^ 
breach of trust by their own knowledge or culpable ignorance, really a 
it can hardly be said that the firm is liable, or that the ship 
individual partners are liable as partners. They are only ** ^*^^* 
joint wrong-doers to whom the fact of their being in partner- 
ship has furnished an occasion of wrong-doing. The case is 
not really analogous to that of money being received in a 
usual course on the credit of the partnership and misapplied : 
as may be seen by putting the stronger case of all the 
partners robbing a customer in the shop, or cheating him 
in some matter unconnected with the business, and crediting 
the firm with the money taken from him. Here it is obvious 
that the relation of partnership is not a material element in 
the resulting liability. Something will be said in another 
place, however (on Art. 61, below), of a special kind of claims 
against partners as trustees or executors of a deceased 
partner which have often raised difficult and complicated 

questions. 

» Lindley, i. 328. 
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CHAPTER VI. 



Chap. VI. 
Art. 26. 

Terms of 
partner- 
ship may 
be varied 
only by 
consent 
of all 
partners. 



0/ the Relations of Partners to One Another. 

26. Where the mutual rights and duties of 
partners have been determined by a special con- 
tmet between them, such contract may be rescinded 
or varied by the consent of all the partners, but 
not otherwise. 

Such consent may either be express or inferred 
from a uniform course of dealing.^ 



Illustrations, 

1. It is agreed between partners that no one of them shall draw or 
accept bills in his own name without the concurrence of the others. 
Afterwards they habitually permit one of them to draw and accept bills 
in the name of the firm without such concurrence. This course of 
dealing shows a common consent to vary the terms of the original 
contract in that respect.^ 

2. Articles of partnership provide that a valuation of the partnership 
property shall be made on the annual account day for the purpose of 
settling the partnership accounts. The valuation is constantly made 
in a particular way for the space of many years, and acted upon by all 
the partners for the time being. The mode of valuation thus adopted 
cannot after this course of dealing be disputed by any partner or his re- 
presentatives, though no particular mode of valuation is prescribed by 



^ Slightly altered from I. 0. A. 252 ; Const v. Harris, Turn. & B. 496, 
617 ; Lindley, ii. 844. 
" Lord Eldon in Const v. Harris, Turn. & K. at p. 623. 
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the partnership articles, or even if the mode adopted is inconsistent Chap. VI. 
with the terms of the articles.* Art. 27. 

3. It is the practice of a firm, when debts are discovered to be bad, 
to debit them to the profit and loss account of the current year, without 
regard to the year in which they may have been reckoned as assets. A 
partner dies, and after the accounts have been made up for the last 
year of his interest in the firm it is discovered that some of the supposed 
assets of that year are bad. His executors are entitled to be paid the 
amount appearing to stand to his credit on the last account day, with- 
out any deduction for the subsequently discovered loss.^ 

1 

It is an obvious corollary of the rule here set forth that Variations 

persons claiming an interest in partnership property as ^^^edto 

representatives or assignees of any partner who has assented bi^^^^^g ^^ 

expressly or tacitly to a variation of the original terms of represen- 

tativcs. 

partnership are bound by his assent, and have no ground to 
complain of those terms having been departed from.^ 

27. The partners in any firm are owners in Partner- 
common [or joint owners without benefit of sur- property. 
vivorship ?] of all property and valuable interests 
originally brought into the partnership stock or 
acquired, whether by purchase or otherwise, on 
account of the firm, or for the purposes and in the 
course of the partnership business. Such property 
and interests are called partnership property.* 

Explanation. — The legal estate in land which is 
partnership property is held and devolves according 
to the general rules of the law of real property, but 
in trust, so far as necessary, for the persons bene- 
ficially interested in such land under this article.^ 

Exception. — Where co-owners of an estate or in- 
terest in land, not being itself partnership property, 

^ Coventry v. Barclay, 3 D. J. S. 320. » Ex parte Barber, 6 Ch. 687. 

' Const V. Harris, Turn. & R. at p. 624. 

* Altered from I. 0. A. 253, sub-s. 1. ^ Lindley, i. 685. 
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Chap. vt. are partners as to profits made by the use of such 
Art. 27. land, and purchase other land out of such profits 

to be used in like manner, the land so purchased 
belongs to them, in the absence of an agreement 
to the contrary, not as partners, but as co-owners.^ 

Illustrations, 

1. Land bought in the name of one partner, and paid for by the firm 
or out of the profits of the partnership business/ ib prima facie partner- 
ship property.^ 

2. One partner in a firm buys railway shares in his own name, and 
without the authority of the other partners, but with the money and 
on account of the firm. These shares are partnership property.* 

3. The goodwill of the business carried on by a firm, so far as it has 
a saleable value, is partnership property.^ 

4. A. and B. take a lease of a colliery for the purpose of working it in 
partnership, and do so work it. The lease is partnership property. 

6. A. and B., being tenants in common of a colliery, begin to work it 
as partners. This does not make the colliery partnership property.'* 

6. If, in the case last stated, A. and B. purchase another colliery, and 
work it in partnership on the same terms as the first, the purchased 
colliery is not partnership property, but A. and B. are co-owners of it 
for the same shares and interests as they had in the old colliery.' 

7. W:, a nurseryman, devises the land on which his business is carried 
on and bequeaths the goodwill of the business to his three sons as 
tenants in common in equal shares. After his death the sons continue 
to carry on the business on the land in partnership. The land so 
devised to them is partnership property.'' 



^ See Illustration 6. 

2 Nerot V. Bumand,4: Buss. 247, 2 BH. (N.S.) 216. 

^ Wedderhum v. Wedderhurn, 22 Beav. at p. 104 ; Lindley, i. 663-7. 
See more as to goodwiU in Chap. viii. below. Art. 57. 

* Ex parte Hinds, 3 De G. & Sm. 603. 

« Lindley, i. 671, 673 ; Crawshay v. Maule, 1 Swanst. 496, 618, 623. 
A fortiori, where the colliery belongs to A. alone before the partner- 
ship : Burdon v. BarJcus, 4 D. F. J. 42. 

® Implied in Steward v. Blakeway, 4 Ch. 603 ; though in that case it 
was treated as doubtful if there was a partnership at all. 

^ Waterer v, Waterer, 15 Eq. 402. 
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8. A. is the owner of a cotton-mill. A., B., and C. enter into partner- Chap. VI. 
ship as cotton-spinners, and it is agreed that the business shall be Art. 28. 
carried on at this mill. A valuation of the mill, fixed plant, and 
machinery is made, and the ascertained value is entered in the partner- 
ship books as A.'s capital, and he is credited with interest upon it as 
such in the accounts. During the partnership the mill is enlarged and 
improved, and other lands acquired and buildings erected for the same 
purposes, at the expense of the firm. The mill, plant, and machinery, 
as well as the lands afterwards purchased and the buildings thereon, 
are partnership property ; and if, on a sale of the business, the purchase 
money of the mill, plant, and machinery exceeds the value fixed at the 
commencement of the partnership, the excess is divisible as profits of 
the partnership business.^ 

28. Unless a contrary intention appears by Property 
express agreement or by the nature of the trans- wiSf 
action, property bought with money belonging to Twp^^^" 
the firm is deemed to have been bought on account '"°"^^' 
of the firm. 

Illustrations, 

1. L. and M. are partners. M., having contracted for the purchase of 
lands called the T. estate, asks L. to share in it, which he consents to 
do. The purchase money and the amount of a subsisting mortgage debt 
on the land are paid out of the partnership funds, and the land is con- 
veyed to L. and M. in undivided moieties. An account is opened in 
the books of the firm, called " the T. estate account," in which the 
estate is debited with all payments made by the firm on account thereof, 
and credited with the receipts. The partners build each a dwelling- 
house at his own expense on parts of the land, but no agreement for a 
partition is entered into. The whole of the estate is partnership 
property.' 

2. Land is bought with partnership money on the account of one 
partner, and for his sole benefit, he becoming a debtor to the firm for 
the amount of the purchase money. This land is not partnership 
property.8 

8. [One of two partners expends partnership moneys in buying a 



* Robinson v. Ashton, 20 Eq. 25. 

^ Ex parte M'Kenna {Bank of England Case), 3 D. F. J. 645. 

3 3 D. F. J. 659 ; Smith v. Smith, 5 Vcs. 189. 
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Chap. VI. 
Art. 29. 

Descrip- 
tion of 
interest of 
partners in 
partner- 
ship pro- 
perty. 



Conver- 
sion into 
personal 
estate for 
some pur- 
poses of 
land held 
as partner- 
ship pro- 
perty. 



ship, which is registered in his name alone. The ship is not partner- 
ship property.*] 

It is not quite clear whether the interest of partners in the 
partnership property is more correctly described as a tenancy 
in common or a joint tenancy without benefit of survivorship, 
but the difference appears to be merely verbal.^ 

It will be observed that the acquisition of land for 
partnership purposes need not be an acquisition by purchase 
to make the land partnership property. Land coming to 
partners by descent or devise will equally be partnership 
property, if, in the language of James, L.J., it is "sub- 
stantially involved in the business." ^ 

29. Where land has become partnership pro- 
perty, it is treated as between the partners (in- 
cluding the representatives of a deceased partner), 
and also as between the real and personal repre- 
sentatives of a deceased partner, as personal and 
not real estate, unless a contrary intention appears 
either by express agreement or by the conduct of 
the partners.* 

This is really involved in the foregoing article, but is of 
such importance as to call for a separate statement. The 
rule may now be taken as well settled, but has not been 
established without controversy. On this, however, it seems 

^ WalUm V. Butler, 29 Beav. 428. This case as reported seems to 
go beyond the other authorities ; but the facts are very briefly given, 
and there may have been circmnstances which do not appear. 

2 Lindley, i. 680. It follows in theory that if one partner's interest 
is forfeited to the Crown, the whole property of the firm is forfeited : 
Ih. 681 ; Blackst. Comm. ii. 409. 

« 15 Eq. 406 ; see Hlustration 7 to Art. 27. 

* Lindley, i. 687-690 (on the balance of authorities, which see there 
collected) ; Kindersley, V.-C, Darby v. Darby, 3 Drew. 495, 606 ; and 
see 4 Ch. 609. 



THE LAW OF PARTNERSHIP. 49 

needless to dwell here. Ample materials for the critical and Chap. vi. 
historical investigation of the subject will be found in Mr. Art. 30. 
Justice Lindley's work by the reader who desires to pursue 
it farther. 

30. Partners may at any time by agreement Conver- 
between themselves convert partnership property joint into 

• , .1 1 J p p separate 

into the several property 01 any one or more .01 estate, or 
the partners, or the several property of any byT|J^e/' 
partner into partnership property, p^Lre. 

Such conversion, if made in good faith, is 
effectual not only as between the partners, but as 
against the creditors of the firm and of the several 
partners.^ 

Exception. — If the firm or the partner whose 
separate estate is concerned becomes bankrupt or 
is insolvent after any such agreement and before 
it is completely executed, the property is not 
converted.' 

Illustration. 

A. and B. dissolve a paitnership which has subsisted between them, 
and A. takes over the property and business of the late firm. A. after- 
wards becomes bankrupt. The property taken over by A. from the 
late partnership has become his separate estate, and the creditors of 
the firm cannot treat it as joint estate in the bankruptcy.* 

31. The share of a partner in the partnership what is a 
property at any given time is the proportion of ^hare.^^^ 

* Lindley, i. 674 ; Cam'pbell v. Mullett, 2 Swanst. at pp. 575, 584. 
2 Lindley, i. 677 ; -£^03 parte Kemptner, 8 Eq. 286. 

* Ex parte Ruffin, 6 Ves. 119 ; see also the Illustrations to Art. 76, 
below, where more complex cases are given. The question whether 
partnership property has been converted into separate property occurs 
in fact chiefly, if not exclusively, in the administration of insolvent 
partners' estates. 

E 
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Chap. VI. 
Art. 32. 



Rules as to 
relations of 
partners in 
absence of 
special 
agreement. 



Presumed 
equality of 
shares. 



the then existing partnership assets to which he 
would be entitled if the whole were realized and 
converted into money, and after all the then exist- 
ing debts and liabilities of the firm had been dis- 
charged.^ 

Illustration, 

F. and L. are partners and joint tenants of oflSces used by them for 
their business. F. dies, having made his will, containing the following 
bequest : " I bequeath all my share of the leasehold premises ... in 
which my business is carried on ... to my partner, L." Here, since 
the tenancy is joint at law, "my share" can mean only the interest in 
the property which F. had as a partner at the date of his death 
— ^namely, a right to a moiety, subject to the payment of the debts of 
the firm; and if the debts of the firm exceed the assets, L. takes 
nothing by the bequest.* 

Unless any diflferent agreement appears, the 
interests of partners in the partnership property 
and their mutual rights and duties in relation to 
the partnership are determined by the rules stated 
in the following articles numbered thirty-two to 
thirty-nine inclusive, 

32. Subject to the right of each partner to be 
credited in account with the firm with the amount 
of capital actually brought in by him, and with 
the amount of any indemnity he may be entitled 
to under the next following article, the shares of 
all the partners are presumed to be equal ; and all 
the partners are entitled to share equally in the 
profits of the business, and must contribute equally 
towards the losses, whether of capital or otherwise, 
sustained by the partnership.' 



3 



* Lindley, i. 681. 

' Farquhar v. Hodden, 7 Ch. 1. 

» Lindley, i. 695, 821 seq. 
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IllvMration, 

A. and B., solicitors, carrying on business separately, are jointly Chap. VI. 
retained to defend certain actions. This they do, conducting different Art. 33. 
parts of the business. Unless any different agreement is proved, the 
profits of the whole business are equally divisible between A. and B.^ 

The form in which the rule is here expressed is deter- Form of 
mined by the usual mode of keeping partnership accounts, to ^ality 
in which the firm is treated as a fictitious person distinct g^^^^"®"* 
from its members, and the capital brought in by each 
member is a debt due to him from the firm. In a mercantile 
view the debts of the firm to individual partners for capital 
and advances must be allowed for, as well as its debts to 
outside creditors, in order to ascertain the amount of its 
divisible property ; and it is only to the available property 
of the firm as thus ascertained that the presumption of equal 
interest as between the partners applies. The Indian otherwise 
Contract Act (s. 253, sub-s. 1). gives the rule in a less fn^ndSn 
artificial form : -^c*- 

" The share of each partner in the partnership property is 
the value of his original contribution, increased or diminished 
by his share of profit or loss." 

It then goes on (sub-s. 2) to lay down the rule as to sharing ^ 
profit and loss to the same effect as here given. This last 
rule is independent of the shares of capital originally con- 
tributed by the partners ; and it is founded on the considera- 
tion that it is impossible for the Court to set a proportionate 
value on the services of each partner where there is no 
express agreement, since the worth of a particular member to 
the firm may depend on many things besides the amount of 
capital brought in by him.^ 

33. Every partner is entitled to be indemnified Right of 
in account with the firm for payments made and indemnity ' 

n iTi*i»i» • 11 i» and con- 

tor personal liabilities incurred by nim — tnbution. 

* BoUmon v. Anderson, 7 D. M. G. 239. * Lindley, i. 696. 

E 2 
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Chap. VI. a. In the ordinary and proper conduct of the 

^'''^- ^^' business of the firm ; ' 

h. In or about anything necessarily done for the 

preservation of the business or property of the 

firm.^ 

This right Generally speaking, every partner is the agent of the 
pendent of firm for the conduct of its business (Articles 17-21, above), 
agency. ^^^ ^^ g^^j^ jg entitled to indemnity on the ordinary prin- 
ciples of the law of agency. But the rights of a partner to 
contribution go beyond this : he may charge the firm with 
moneys necessarily expended by him for the preservation or 
continuance of the partnership concern.* This right must 
be carefully distinguished from the power of borrowing 
money on the credit of the firm, of which it is altogether 
independent.^ It arises only where a partner has incurred 
expense which under the circumstances, and having regard 
to the nature of the business, was absolutely necessary, and 
the firm has had the benefit of such expense ; as where the 
advances are made to meet immediate debts of the firm 
(which is the most frequent case), or to pay the cost of 
operations without which the business cannot go on, such as 
sinking a new shaft when the original workings of a mine 
are exhausted.* 
Interest Where the right to contribution is established, interest is 

allowed on the amount advanced at the rate of five per cent.** 
The total amount recoverable is not necessarily limited by 
the nominal capital of the partnership, for the expenditure 

* Lindley, i. 779 sey., 801. 

* Ex parte Chippendale (German Mining Company's Case), 4 D. M. G. 
19 ; Burdon v. Barkus, 4 D. P. J. 42, 51. « 4 D. M. G. 35, 40. 

* Burdon v. Barkus, supra; Ex parte Williamson, 5 Ch. 309,313' 
and the other cases cited in Lindley, i. 786, n. 

'^ Ex parte Chippendale, 4 D. M. G. 36, 43 ; Sargood's Claim, 
6 Eq. 43. 
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on existing undertakings cannot be measured by the extent Chap. VI. 
of the capital.^ On the other hand, the limit of contribution -^^t. 34. 
may be fixed beforehand by express agreement among the Limit of 
members of a firm, and in that case no pai-tner can call upon tion may 
the others to exceed it, however great may have been the agreement 
amount of his own outlay on behalf of the firm.^ This has 
nothing to do with the obligations of the partners to third 
persons, and accordingly does not affect the rule that " as to 
the rest of the world," unless the particular creditor has 
agreed to look only to some particular fund, ** each partner 
is h'able for the whole amount of the debts of the partner- 
ship." 3 

This duty imposed on the firm to indemnify any one of 
its members against extraordinary outlays for necessary 
purposes is one of a class of duties quasi ex contractu which 
are recognized by the law of England only very sparingly 
and under special circumstances. It is outside the rules of 
agency,* and has still less to do with trust ; real analogies 
are to be found in salvage and average. 

34 " Each partner has a right to take part in the Right of 
management of the partnership business." ^ take^pLt^ 

in busi- 

Although it is the rule, in the absence of special agree- 
ment, that **one partner cannot exclude another from an 
equal management of the concern,"® yet it is ** perfectly 
competent," and in practice very common, " for partners to 
agree that the management of the partnership affairs shall 
be confided to one or more of their number exclusively of 

^ Ex parte Chippendale, 4 D. M. G. at p. 42. 
^ Worcester Corn Exchange Company, 3 D. M. G. 180. 
3 Lindley, i. 389. 

* The Lord Justice Turner, however, seems to assume an implied 
authority : 4 D. M. G. 40. 
^ I. C. A. 253, sub-s. 3. 
® Howe V. Wood, 2 Jac. & W. at p. 558. 
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Duty of 
gratuitous 
diligence 
in partner- 
ship busi- 
ness. 



Chap. VI. the others ;" * and in that case the special agreement must 
Art. 35. y^ observed. 

35. " Each partner is bound to attend diligently 
to the business of the partnership, and is noi 
entitled to any remuneration for acting in such 
business." ^ 

This rule, like the preceding, may be, and often is, de- 
parted from by express agreement. The second branch of 
it does not prevent a partner from recovering compensation 
for the extra trouble thrown upon him by a co-partner who 
has disregarded the first branch by wilful inattention to 
business.^ 

36. Where differences arise as to matters in the 
ordinary course of the partnership business, they 
are to be decided by a majority of the partners ; * 
but the decision must be arrived at in good faith 
for the interest of the firm as a whole, and not for 
the private interest of all or any of the majority, 
and every partner must have an opportunity of 
being heard in the matter. 

This rule extends to powers conferred on a 
majority of the partners by express agreement.^ 

37. No change can be made in the nature of 
the partnership business except with the consent 
of all the partners.' 



Power of 
majority to 
decide 
differences. 



Change in 

nature of 

business 

requires 

consent 

ofaU. 



6 



1 Lindley, i. 567. * I. C. A. 253, sub-s. 4; Lindley, i. 794. 

* Airey v. Borham, 29 Beav. 620. 

* Verbally altered from L C. A. 253, sub-s. 5. 

* Const V. ffarris, Turn. & K. 496, 518, 525; Blisset v. Daniel, 
10 Ha. 493, 522, 527. See the section " Of the Powers of Majorities," 
Lindley, i. 618-630. 

* Natmch v. Irving, Lindley, i. 622 ; Const v. Harris, Turn. & K. 
617 ; L C. A. 253, sub-s. 5. 
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This is one of the rules of partnership law which applies Chap. VI. 
equally to companies ; and in that application it is of great Art. 38. 
importance. " The governing body of a corporation that is 
in fact a trading partnership cannot in general use the funds 
of the community for any purpose other than those for 
which they were contributed."^ ^ 

But it would not be relevant here to pursue this subject, 
on which the present writer has touched elsewhere.^ 

38. "No person can be introduced as a partner New 
without the consent of all those who for the time not ad- 
being are members of the firm." ^ without 

consent 

This is given by Mr. Justice Lindley as "one of the 
fundamental principles of partnership law." The reason of 
it is that the contract of partnership is presumed to be 
founded on personal confidence between the partners, and 
therefore not to admit of its rights and duties being trans- 
ferred as a matter of course to representatives or assigneea 
A partner can indeed assign or mortgage to a stranger his Assign- 
interest in the profits of the firm; and the assignee or share of 
mortgagee will thereby acquire "a right to payment of P^^^^* 
what, upon taking the accounts of the partnership, may be 
due to the assignor or mortgagor."* It is at least doubtful 
whether he can call on the other partners to account with 
him, and his claim is subject *.o all their existing rights.^ 

" If the partnership is at will, the assignment dissolves it ; 
and if the partnership is not at will, the other members are 
entitled to treat the assignment as a cause of dissolution."* 

An unauthorized attempt by one partner to admit a new Sub- 
member into the firm, otherwise than by assignment of his ^h^p^^^ 

» Wickens, V.-C, in Pickering v. Stephenson, 14 Eq. 322, 340. 

2 Pollock's Principles of Contract, 90, 104. 

' Lindley, i. 717 ; almost in the same words is I. C. A. 253, suIhs. 6. 

* Lindley, i. 718, 719. « Kelly v. Uutton, 3 Ch. 703. 
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Chap. VI. share, would have at most the effect of creating a svh-part- 
Art. 39. nership between himself and the new person ; that is, there 
would be as between themselves a partnership in his share 
of the profits of the original firm. But as against the original 
firm itself the new-comer would have no rights whatever.^ 
" Cum enim societal consensu contrahatur, socius mihi esse 
non potest, quem ego socium esse nolui. Quid ergo si socius 
mens eum admisit ? ei soli socius est. Nam socii mei socius 
mens socius non est." ^ 

On the other hand, the interest of all or any of the 
partners may be made assignable or transmissible by express 
agreement, agreement ; and such agreement may be embodied once for 
all in the original constitution of the partnership.^ 



Shares 
transfer- 
able by 



Custody 
and in- 
spection of 
partner- 
ship books. 



Partner 

cannot be 

expelled 

unless 

under 

express 

power. 



39. The partnership books must be kept at the 
place of business of the partnership (or the prin- 
cipal place if there is njore than one), and every 
partner is entitled to have access to them, and to 
inspect and transcribe the same or any of them 
when he may think proper/ 

It must be observed that this rule, like the foregoing 
ones from Art. 32 onwards, is subject to any special agree- 
ment that may be made between the partners. 

40. No majority of the partners can expel any 
partner unless a power to do so has been con- 
ferred by express agreement between the partners. 

^ Lindley, i. 55 ; Brown v. De Tastet, Jac. 284. 

2 Ulpian, D. 17, 2. pro socio, 19, 20. » Lindley, i. 719. 

* Oreatrex v. Greatrex, 1 De G. & Sm. 692, see the terms of the 
order there ; Lindley, i. 828. Where a firm has more than one place 
of business it should always be expressly provided by the partnership 
articles which shall be considered the principal place of business and 
where the books are to be kept. 
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Where such power is conferred, it must be exer- chap. vi. 
cised only in good faith with a view to the benefit ^^'^' 4i« 
of the firm/ and the partner whom it is sought to 
expel must have an opportunity of being heard.^ 

If it is attempted to expel a^ partner contrary to this rule — Effect of 
as, for instance, without hearing him — the attempted expul- irregular 
sion is merely void. The party does not cease to be a partner, «*P^sion.^ 
and therefore sustains no loss in contemplation of law, and 
has no cause of action for damages : ^ his remedy is to claim 
reinstatement in his rights as a partner, which he can effect- 
ually do.* 

It is diflScult to say how the Court would treat a clause 
expressly giving power to expel a partner not only without 
assigning specific reasons, but without hearing him. There 
can be little doubt that at one time it would have been 
held void. At the present day it seems more likely that 
effect would be given to it, if such appeared to be the real 
intention of the parties : but at any rate the clearest and 
most express words would be required to show such an 
intention. 

41. Where a partnership has been entered into Retire- 
for a fixed term, no partner can retire from it partner- 
daring such term, except with the consent of all term only 

,1 , • 1 1 • /» J • by consent. 

the partners, or m the exercise 01 an option pre- 
viously conferred by express agreement.® 

42. Where no fixed term has been agreed upon Retire- 

for the duration of the partnership, any partner partner- 
ship at 

^ Compare Art. 35, above ; Blisset v. Daniel, 10 Ha. 493. ^^^^ 

2 Wood V. Woad, L. K. 9 Ex. 190 ; Lindley, ii. 870. 

^ Wood V. Woad, last note. 

* Blisset V. Daniel, 10 Ha. 493. 

« I. C. A. 253, sub-s. 9 (slightly altered) ; Lindley, i. 757. 
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Chap. VL 
Art. 43. 



Where 
partner- 
ship for 
term is 
continued 
over, con- 
tinuance 
on old 
terms 
presumed. 



may retire from it at any time upon giving 
express notice of his intention so to do to all the 
other partners. 

Where the partnership was originally constituted 
by deed, it is doubtful whether such notice must 
be under seal.^ 

43. Where a partnership entered into for a 
fixed term is continued after the term has expired, 
and without any new agreement, the rights and 
duties of the partners remain the same as they 
were at the expiration of the term, so far as con- 
sistent with the right of any partner to determine 
the partnership at will.^ 

A continuance of the business by the acting 
partner or partners without any settlement or 
liquidation of the partnership affairs is presumed 
to be a continuance of the partnership.^ 



Illustrations, 

1. A clause in i)artnersliip articles entered into between A. and B. 
for a fixed term provides that " in case either of the said partners shall 
depart this life during the said co-partnership term " the surviving 
partner shall purchase his share at a fixed value. A. and B. continue 
their business in partnership after the expiration of the term. This 
clause is still applicable on the death of either of them.^ 

2. Articles for a partnership for one year contain an arbitration 
clause, and the partnership is continued beyond the year. The arbi- 
tration clause is still binding.* 

3. A. and B. are partners for seven years, A. taking no active part in 
the business. After the end of the seven years B. continues the business 



^ Lindley, i. 232-5 ; Crawshay v. Maule, 1 Swanst. at p. 608. See 
further as to this Art. 47, below. 
2 I. C. A. 266 (sUghtly altered); Lindley, ii. 847. 
' Parsons v. Bayward, 4 D. P. J. 474. 
* £:88ex V. Essex, 20 Beav. 442. ^ Oillett v. Thornton, 11) Eq. 599. 
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in the name, on the premises, and with the property of the firm, and Chap. VL 
without coming to an account. The partnership is not dissolved, and Art. 44. 
A. is entitled to participate on the terms of the original agreement in 
the profits thus made by B.^ 

4. Partnership articles provide that a partner wishing to retire shall 
give notice of his intention a certain time beforehand. If the partner- 
ship is continued beyond the original term, this provision does not hold 
good, as not being consistent with a partnership at will." 

5. A. and B. enter into partnership for seven years, under articles 
which empower either partner, if the other neglects the business, to 
dissolve the partnership by notice, and purchase his share at a valuation. 
They continue in partnership after the seven years. This power of 
dissolution on special terms can no longer be exercised, as either party 
may now dissolve the partnership at will.' 

The same rule has been substantially acted upon in the where 
case of a business being continued by the surviving partners condnued 
after the death of a member of the original firm :* the Court ^1 ?^*^" 

^ ^ viving 

inferred as a fact from their conduct that the business was partners. 
continued on the old terms ; but it is probably safe to assume 
that here also, if there were nothing more than a want of 
evidence to the contrary, a continuance on the old terms 
would be presumed. 

44. " Partners are bound to carry on the business Partners 
of the partnership for the greatest common advan- for com- 
tage, to be just and faithful to each other, and to vantage! 
render true accounts and full information of all 
things, affecting the partnership to any partner or 
his legal representatives." * 

This is a fundamental rule for which it would be idle to 
cite specific authority. 

Where written partnership articles are entered into, a clause 

^ Par8<ms v. Hayward, 4 D. T. J. 474. 

* Featherstonhatigh v. Fenwick, 17 Ves. at p. 307. 

» Clark V. Leach, 32 Beav. 14, 1 D. J. S. 409 ; see the M.K.'s judg- 
ment, 32 Beav. 21. 

* King V. Chuck, 17 Beav. 326. » I. C. A. 257. 
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Chap. VI. 
Art. 45. 



Partners 
must not 
make 
private 
gain by 
partner- 
ship trans- 
actions. 



to this effect is almost always inserted. There is no doubt, 
however, that the obligation of uberrima fides is incidental to 
the nature of the partnership contract, and the only object 
of expressing it on these occasions is to remind the partners 
of the duties imposed on them by the general law. The 
same remark applies to several other things which are usually 
expressed in such instruments. The practice is not alto- 
gether consistent with the general principles of conveyancing, 
but appears in this case to be reasonable and useful. 

45. Every partner must account to the firm for 
any benefit derived by him from a transaction 
concerning the partnership.^ 

Illustrations, 

1. A., B., and C. are partners in trade. C, without the knowledge of 
A. and B., obtains for his sole benefit a renewal of the lease of the house 
in which the partnership business is carried on. A. and B. may at 
their option treat the renewed lease as partnership property.^ 

It would [probably] make no difference if C. had given notice to A. 
and B. that he intended to apply for a renewal of the lease for his 
own exclusive benefit.^ 

2. A., B., C, and D. are partners in the business of sugar-refiners. C. 
is the managing partner, and also does business separately, with the 
consent of the others, as a sugar-dealer. He buys sugar in his separate 
business and sells it to the firm at a profit at the fair market price of 
the day, but without letting the other partners know that the sugar is 
his. The firm is entitled to the profit made on every such sale.* 

3. A., B., and C. acquire the lease of certain works for the purposes of 
a business carried on by them in partnership, A. conducting the trans- 
action with the former lessees on behalf of the firm. The former 
lessees, being anxious to find a responsible assignee and get the works 
oflf their hands, pay a premium to A. A. must account to his partners 
for the money thus received.'' 



1 I. C. A. 258 (slightly altered). 

2 Featherstonhauyh v. Fenwick, 17 Ves. 298 ; I. C. A. 258, Ulust. a. 

3 Clegg v. Mmondson, 8 D. M.. G. 787, 807. 
* Bentley v. Craven , 18 Beav. 75. 

'^ Faii'cett V. Whitehouse, 1 Euss. & M. 131. 
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This rule hoLls good as between a surviving partner or Chap. VL 
surviving partners and the representatives of a deceased ^'^* ^ • 
partner until the affairs of the firm have been completely ^^^j^g 
wound up: thus, if there are leaseholds belonging to the partners 
partnership, and the surviving partner renews the lease respect 
before his relations with the representatives of the deceased 
partner are completely determined, the renewed lease must be 
treated as partnership property.^ 

The general principle is one of those which the law of Parallel 
partnership takes from agency, considering each partner as agency, 
agent for the firm ; or it is perhaps better to say that it is 
established in both these branches of the law on similar 
grounds. The rule that an agent must not deal on his own 
account or make any undisclosed profit for himself in the 
business of his agency is a stringent and universal one.^ 

46. " If a partner, without the [knowledge and] Partner 
consent of the other partners/*^ carries on any compete 
business competing or interfering with that of the 
firm, he must account to the firm for all profits 
made in such business, and"]must make compensa- 
tion to the firm for any loss occasioned thereby." ^ 

This is an elementary rule analogous to the last. It 
follows that no partner can, without the consent of the rest, 
be a member of another firm carrying on the like business 
in the same field of competition ; and if that consent is given, 
he is limited by its terms. And if special knowledge is 

^ Clements v. Hall, 2 De G. & J. 173, 186. The surviving partner 
is sometimes called a trustee or quasi trustee of the partnership 
property. But this use of the term is at least doubtful ; see Lord 
Westbury's remarks in Knox v. Gye, L. K. 5 H. L. 675. 

* Story on Agency, §§ 210, 211 ; Parker v. M'Kenna, 10 Ch. 96 ; 
Hay's Case, lb. 593 ; Dunne v. English, 18 Eq. 524. 

* I. C. A. 259 (the words in brackets seem superfluous); Lindley, i. 
611-613. 
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Chap. VI. acquired by him as a member of the one firm, he must not 
Art. 46. ^gQ ii; f^j j^Q benefit of the other and to the prejudice of the 
first. And this equally holds if several members, or even 
all the members but one, are common to both firms. 

If A., B., 0., and D. are the proprietors of a morning news- 
paper, and A., B., and C. the proprietors of an evening news- 
paper for which the types and plant of the morning paper 
are used by agreement, D. may restrain A., B., and C. from 
first publishing in A., B., and C.'s evening paper intelligence 
obtained by the agency of the morning paper, and at the 
expense of the firm of A., B., C, and D,^ 

* Olassington v. Thvxiites, 1 Sim. & St. 124. 
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PART II. 

Wc^z Dissolution of IPartnersfiips. 

CHAPTER VII. 

Of Dissolution and its Consequences. 

Where there is no agreement to the contrary be- ch. vii. 
tween the partners, the dissolution of a partnership ^^^' '*^' 
takes place in any of the events specified in the four 
following articles : 

47. If any partner gives notice to the other or dissoIu- 
others of his intention to dissolve the partnership, p^nw- 
the partnership is dissolved as ' from the date of retLment 
such notice. °^p"^"^^- 

" Where no term is expressly limited fon its duration, and 
there is nothing in the contract to fix it, the partnership 
may be terminated at a moment's notice by either party. 
By that notice the partnership is dissolved to this extent, 
that the Court will compel the parties to act as partners in 
a partnership existing only for the purpose of winding up 
the affairs." ^ 

The dissolution takes place as from the date of the notice, 

^ Crawshay v. Maule, 1 Swanst. at p. 608. 
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Ch. VII. 
Art. 48. 



By bank- 
ruptcy, 
&c. of 
partner. 



By death 
of partner. 



and without regard to the state of mind of the partner to 
whom the notice is given. Insanity on his part does not 
make it less effectual.^ Of insanity as a special ground of 
dissolution when the partnership is not at will we shall 
speak presently. A valid notice of dissolution once given 
cannot be withdrawn except by consent of all the partners.^ 
Where a partnership has been entered into for a fixed 
term, the partnership is at the end of that term dissolved 
" by effluxion of time " without any further act or notice, 
except in the cases mentioned in Art. 43, above. 

48. The alienation of any partner's share by 
operation of law dissolves the partnership. 

Tllustrations. 

If a partner becomes bankrupt or is outlawed, or if his interest in the 
partnership property is taken in execution/ or if a female partner 
marries without settling her share in the partnership to her separate 
use,* the partnership is thereby dissolved.* 



49. The death of any partner dissolves the 
partnership.* 

Eayplanation. — In the absence of any previous 
agreement to the contrary, the partnership is 
dissolved in any of the cases mentioned in the three 

1 Mellersh v. Keen, 27 Beav. 236 ; Jones v. Lloyd, 18 Eq. 265. 

* Jones V. Lloyd, 18 Eq. at p. 271. 
» Lindley, i. 712. 

* There appears to be no reason why such a settlement should not 
be made ; and if it is made, there is no reason why the partnership 
should be dissolved. And qu, whether s. 1 of the Married Women's 
Property Act, 1870, has not the same effect even if there is no settle- 
ment. See Lindley, i. 86-7. Re Childs, 9 Ch. 508, shows that, for 
administrative purposes at least, a wife entitled for her separate use 
to a share of the profits of her husband's business may be considered 
as his partner. 

'' Lindley, i. 241. « Ih, i. 242. 
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foregoing articles as between all the members of ch. vii. 
the firm, and not only as to that partner who re- ^^^' 5°* 
tires, or who dies, or whose share becomes alienated. 

50. If any partner assigns or incumbers his By assign- 
interest in the property or profits of the firm, the partner's 
partnership not being for a fixed term, the partner- partner^ 
ship is thereby dissolved.^ wii?^^ 

51. A partnership is in every case dissolved by Bybusi- 
the happening of an event which makes it unlaw- pStner- 
ful for the business of the firm to be carried on, or coming 
for the members of the firm to carry it on in "'*^^^^'- 

. partnership.^ 

lllustrati(ms, 

1. A. and B. charter a ship to go to a foreign port and receive a 
cargo on their joint adventure. War breaks out between England and 
the country where the port is situated before the ship arrives at the 
port, and continues until after the time appointed for loading. The 
partnership between A. and B. is dissolved.^ 

2. A. is a partner with ten other persons in a certain business. An 
Act is passed which makes it unlawful for more than ten persons to 
carry on that business in partnership. The partnership of which A. 
was a member is dissolved. 

3. A., an Englishman, and domiciled in England, is a partner with 
B., a domiciled foreigner. War breaks out between England and 
the country of B.'s domicil. The partnership between A. and B. is 
dissolved.* 

52. The Court,* or in the case of a partner be- Causes for 
coming lunatic the Lord Chancellor,^ may dissolve of^artner- 

ship by 

* See on Art. 38, above. ^ Lindley, i. 243 ; I. C. A. 255. the Court. 

^ See Esposito v. Bowden, 7 E. & B. 763. 

* Oriswold v. Waddington (Supreme Court, New York), 15 Johns. 
57; 16 76.438. 

'^ All causes and matters for the dissolution of partnerships or the 
taking of partnership accounts are assigned to the Chancery Division 
(subject to Eules of Court or orders of transfer) by s. 34 of the Judi- 
cature Act, 1873. 

« Lunacy Kegulation Act, 1853, 16 & 17 Vict. c. 70, s. 123. 

F 
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Ch. vii. ' the partnership at the suit of a partner in any 
Art. 52. ^£ ^^ following cases : 

1. When a partner is found lunatic by in- 

quisition, or is shown to the satisfaction of 
the Court to be of permanently unsound 
mind.^ 

2. When a partner, other than the partner 

suing, becomes in any other way per- 
manently incapable of performing his part 
of the partnership contract.^ 

3. When a partner, other than the partner 

suing, becomes liable to a criminal pro- 
secution.^ 

4. When a partner, other than the partner 

suing, so conducts himself in matters 
relating to the partnership business that 
it is not reasonably practicable for the 
other partner or partners to carry on the 
business in partnership with him.* 

5. When a partner, other than the partner 

suing, the partnership being for a fixed 
term, assigns or incumbers his interest in 
the property or profits of the firm.*^ 

6. When the business of the partnership can 

only be carried on at a loss.® 

^ Lindley, i. 236-8 ; Jones v. Hoy, 2 M. & K. 125 ; Anon, 2 K. & J. 441 ; 
Leaf V. Coles, 1 D. M. G. 171. 
2 Whitwell V. Arthur, 35 Beav. 140. 
^ Essell V. IJayward, 30 Beav. 158. 

* Harrison v. Tennant, 21 Beav. 482. 
" Art. 38, above. 

• Jennings v. BaddeUy, 3 E. & J. 78. 
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It is to be observed that the right of having the partnership Ch. Vll. 
dissolved in the case of one partner becoming insane is not ^^'^* 52. 
confined to his fellow-partners. A dissolution may be sought Dissolu- 
and obtained on behalf of the lunatic partner himself; and oTpartner* 
this may be done either by his committee in lunacy under o^^nsound 
the Lunacy Eegulation Act, or, where he has not been found 
lunatic by inquisition, by an action brought in his name in 
the Chancery Division by another person as his next friend. 
In the latter case the Court may, if it thinks* fit, direct an 
application to be made in Lunacy before finally disposing of 
the cause.^ 

It is rather diflScult to fix the point at which acts of a What 
partner tending to shake the credit of the firm and the other a^partaer' 
partners' confidence in him become sufiScient ground for ^^^^^^f 
demanding a dissolution. The fact that a particular partner's lution. 
continuance in the firm is injurious to its credit and custom 
is not of itself ground for a dissolution where it cannot be 
imputed to that partner's own wilful misconduct. In a case 
where one partner had been insane for a time, and while 
insane had attempted suicide, this was held not to be a cause 
for dissolution, although it was strongly urged that the credit 
of the firm could not be preserved if he remained in it.^ On 
the other hand, conduct of a partner in the business carried 
on by the firm and its predecessors, though not in the actual 
business of the existing firm, which was calculated to destroy 
mutual confidence among the partners, has been held suf- 
ficient ground for a dissolution.^ 

Actual malversation of one partner in the partnership 

afiairs, such as failing to account for sums received,* is 

ground for a dissolution ; so is a state of hostility between 

the partners which has become chronic and renders mutual 

^ Jones V. Lloyd, 18 Eq. 265. 

2 Anon, 2 K. & J. 441, 452. 

' Harrison v. Tennant,^2\ Beav. 482. 

* Cheesman v. Price, 35 Beav. 142. 

F 2 
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Ch. VII. 
Art. 53. 



Rights of 

creditors 

against 

apparent 

members 

of firm. 



confidence impossible, as where they have habitually charged 
one another/ or one partner has habitually charged another,^ 
with gross misconduct in the partnership affairs. 

In Atwood y. Matide,^ Lord Cairns said : 

" It is evident . . . that in every partnership . . . such a 
state of feeling may arise and exist between the partners as 
to render it impossible that the partnership can continue 
with advantage to either ;" and he added that, when it is 
admitted that this state of feeling does in fact exist, it 
becomes immaterial by whom a judicial dissolution of the 
partnership is sought. If this dictum could be accepted to 
its full extent in the absence of positive authority, sub-section 
4 of the foregoing article might be put in a broader and 
simpler form to this effect : 

" When a state of feeling has arisen and exists between the 
partners or some of them such that, in the judgment of 
the Court, a continuance of mutual confidence is thereby 
rendered impossible." 

53. The rights of a creditor of a firm against 
its apparent members are not affected by any 
dissolution or change in the firm of which such 
creditor had not notice.* 

An advertisement in the ^London G-azette' is 
equivalent to notice as to creditors who were not 
in fact customers of the firm before the time of 
the dissolution or change.*^ 

Exceptions. — The estate of a partner who dies, 
or who becomes bankrupt/ or of a partner who, 

1 Baxter v. West, 1 Dr. & Sm. 173. 

2 Watney v. Wells, 30 Beav. 56 ; Leary v. Shout, 33 Beav. 682. 
' 3 Oil. at p. 373. 

^ Lindley, i. 421 ; I. C. A. 264. 

« Lindley, i. 429, 430. « Ih. 418. ^ lb. 419. 
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not having been known to the creditor to be a ch. vii. 
partner, retires from the firm/ is not liable for ^^'^' ^^ 
partnership debts contracted after the date of the 
death, bankruptcy, or retirement respectively. 

llluiirationi, 

1. A. and B., partners in trade, agree to dissolve the partnership, 
and execute a deed for that purpose, declaring the partnership 
dissolved as from the 1st of January ; but they do not discontinue the 
business of the firm or give notice of the dissolution. On the 1st of 
February A. indorses a bill in the x)artnership name to C, who is 
not aware of the dissolution. The firm is Liable on the bill.* 

2. A bill is drawn on a firm in its usual name of the M. Company, 
and accepted by an authorized agent. A. was formerly a partner in 
the firm, but not to the knowledge of B., the holder of the bill, and 
ceased to be so before the date of the bill. B. cannot sue A. upon the 
bill.» 

3. A. is a partner with other persons in a bank. A. dies, and the 
survivors continue the business under the same firm. Afterwards the 
firm becomes insolvent. A.'s estate is liable to customers of the bank 
for the balances due to them at A.'s death, so far as they still remain 
due, and for other partnership liabilities incurred before A.'s death ;* but 
not, for any debts contracted or liabilities incurred by the firm towards 
customers after A.'s death." 

In the case of liabilities of the firm which have arisen after A.'s 
death, it makes no difference that at the time when the partnership 
liability arose the customer believed A. to be still living and a member 
of the firm.* 

54. On the dissolution of a partnership, or Right of 
retirement of a partner, any partner may publicly S"ify Ss-^ 

%. I -I • J.1 J.1 solution, 

the same, and may require the other 

1 Lindley, i. 420. 

^ Per Lord Brougham ; Ex 'parte Bohinson, BD. & Ch. at p. 388. 

8 Carter v. Whalley, 1 B. & Ad. 11. 

* Devaynes v. Noble, 1 Mer. 529 ; Sleech's Case, at p. 539 ; Clayton's 
Case, at p. 572. ^ Brice's Case, lb, 622. 

« Houlton*s Case, lb, 616. The judgment itself in this case is not 
reported ; but it appears by the marginal note and the context that it 
followed Brice*s Case. 
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ch. VII. partner or partners to concur for that purpose in 

A.RT •! •» 

all necessary or proper acts, if any, which cannot 



be done without his or their concurrence. 



1 



up, 



In the case referred to it appeared to be the practice of the 
* London Gazette ' OfiSce not to insert a notice of dissolution 
unless signed by all the partners ; and the defendant, who 
had refused to sign a notice^ was decreed to do all things 
necessary for procuring notice of the dissolution to be 
inserted in the 'Gazette.' 

Con- 55. After the dissolution of a firm, the authority 

authority of each partner to bind the firm, and the other 
for^ur^^^ rights and obligations of the partners, continue 
mndUng notwithstanding the dissolution so far as is neces- 

sary to settle and liquidate existing demands, and 
to complete transactions begun but unfinished at 
the time of the dissolution,^ but not otherwise. 

Exception. — The firm is in no case bound by the 
acts of a bankrupt^ partner, except as to any 
other partner who may be liable under Art. 13 
or Art. 14.* 

Illustrations, 

m 

1. A. and B. are partners. A. becomes bankrupt. B. gives ac- 
ceptances of the firm as a security for an existing partnership debt to 
C, who knows of A.'s bankruptcy. C. indorses the bills for value to 
D., who does not know of the bankruptcy. D. is entitled to rank as a 
creditor of the firm for the amount of the bills." 



^ Troughton v. Hunter, 18 Beav. 470. 

2 Ldndley, i. 427, with slight verbal alteration: Lyon v. Baynes, 
5 M. & Gr. 504, 641. 

^ Bankruptcy relates back to the completion of the act of bank- 
ruptcy on which the order of adjudication is made : Bankruptcy Act, 
1869, s. 11. * Lindley, ii. 1173. 

* Ex parte Bohinson, 3 Dea. & Ch. 376, and 1 Mont. & A. 18. 
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2. A. and B. are partners. A. becomes bankrupt. B. continues to Ch. VII. 
carry on the trade of the firm, and pays partnership moneys into a bank Art. 55. 
to meet current bills of the firm. The bank is entitled to this money 
as against A.'s trustee in bankruptcy.^ 

8. A. and B. are partners in trade. A. becomes bankrupt. The 
solvent partner, B., but not other persons claiming through him by 
representation or assignment, may, notwithstanding the dissolution of 
the partnership wrought by A.'s bankruptcy, sell any of the partnership 
goods to pay the debts of the firm,* and the purchaser will be entitled 
to the entire property in such goods as against A/s trustee in 
bankruptcy.' 

4. A. and B., sharebrokers in partnership, buy certain railway shares. 
Before the shares are paid for they dissolve partnership. Either of 
them may pledge the shares to the bankers of the firm to raise the 
purchase-money, and may authorize the bankers to sell the shares to 
indemnify themselves.* 

6. A partner authorized to draw bills in the name of the firm may 
indorse in the nstme of the firm a bill which has been properly drawn 
on behalf of the firm and payable to its order during the existence of 
the partnership, notwithstanding that the firm has been dissolved 
between the dates of the drawing and of the indorsement. The 
partnership may be said not to be dissolved as to this bill so as to 
prevent it from being indorsed by either partner in the name of the 
firm.* 

6. A. and B., having been partners in a business, dissolve partnership, 
and A. takes over the business and property of the firm. If A. 
gives negotiable instruments in the name of the old firm, then (subject 
to the rights of creditors of the firm stated in Art. 63) B. is not bound 



^ Woodbridge v. Stvann, 4 B. & Ad. 633. 

* Fraser v. Kershaw, 2 K. & J. 496. The authority to sell is 
" personal to him in his capacity as partner :" p. 601. 

' Fox V. Hanhury, Cowp. 446. 

* Butchart v. Dresser, 4 D. M. G. 542. 

" Lewis V. Reilly, 1 Q. B. 349 : see judgment of Lord Denman, C. J., 
and Mr. Justice Lindley's note, i. 428. The correctness of the 
decision has been disputed, ift. 424, Dixon on Partnership, 147, 499 ; 
but it is treated as good law by the Ex. Ch. in Garland v. Jac<ymh, 
L. E. 8 Ex. at p. 220. Smith v. Winter, 4 M. & W. 454 (not cited in 
Lewis V. Reilly), certainly seems to assume the necessity of some' 
evidence of special authority to use the partnership name in this 
way after dissolution even for the purpose of liquidating the afiEiftirs of 
the firm. 
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Ch. VII. thereby/ unless he haa specially authorized the continued use of the 
Art. 55. name for that purpose.* 

7. Partnership articles provide that, before each division of profits, 
interest shall be credited to both partners on the amount of capital 
standing to the credit of their respective accounts. This alone does not 
authorize the allowance of interest, in the event of a dissolution, for the 
interval between the dissolution and the final settlement of the part- 
nership accounts.' 

8. A.,B., and C. are partners. A. and B. 'commit acts of bankruptcy, 
and afterwards indorse in the name of the firm a bill belonging to the 
partnership. The indorsee acquires no property in the bill.* 

9. A. and B. are partners. C. is a creditor of the firm. A., having 
committed an act of bankruptcy to the knowledge of C.,* pays C.'s debt. 
This is an unauthorized payment as against the firm, and if the firm 
afterwards becomes bankrupt, C. must repay the money to the trustee 
of the joint estate.® 

10. A. and B. are partners. A. commits an act of bankruptcy, and 
afterwards accepts a bill in the name of the iirm for his own private 
purposes, which comes into the hands of a holder in good faith and 
for value. B. is liable on the bill, as A. and B. were ostensibly partners 
with the assent of B. when the acceptance was given.'' 

11. [A., B., and C. are partners in a woollen mill. A. dies, and B. 
and C. continue the business. D., the owner of the mill, distrains for 
arrears of rent which were partly due in the lifetime of A. B. and C. 
agree with D. that he shall take the partnership fixtures and machinery 
in satisfaction of the rent, and re-let them to B. and C, the transaction 
being in effect a mortgage. This does not affect A.'s interest in the 
fixtures and goods comprised in the conveyance, and D. is not entitled 
to the entire property in them as against A.'s executors.®] 



* Heath V. Sansom, 4 B. & Ad. 172. 
2 Smith V. Winter, 4 M. & W. 454. 

' Barfield v. Loughborough, 8 Ch. 1. 

* Thomason v. Frere, 10 East, 418. 

* If C. had not notice of the act of bankruptcy, he would be pro- 
tected by s. 94, sub-s. 3 of the Bankruptcy Act, 1869. 

* Craven v. Edmondson, 6 Bing. 734. 
' Lacy V. Woolcott, 2 D. & B. 458. 

® Buckley v. Barber, 6 Ex. 164. This decision is not consistent with 
the general current of authorities, and is probably wrong. It is 
expressly dissented from by Mr. Justice Lindley in the last edition of 
his work (in Addenda, vol. i. p. xciii.), and is there said to have been 
disapproved in an unreported case by James, L. J. 
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On this subject the language of the Indian Contract Act Ch. vil. 
(s. 263) is more general. It says : ^ • 55» 

" After a dissolution of partnership, the rights and obli- 
gations of the partners continue in all things necessary for 
winding up the business of the partnership." 

And Lord Eldon spoke more than once of a partnership 
after dissolution as being in one sense not dissolved until the 
afiairs of the firm are wound up.^ 

Mr. Justice Lindley shows, however (i. 426-8), that a more 
guarded statement is at least desirable. Paulus incidentally 
mentions the rule as existing in some such limited form in 
the Boman law : 

" Si vivo Titio negotia eius administrare coepi, intermittere 
mortuo eo non debeo ; nova tamen inchoare necesse mihi 
non est, Vetera explicare ac conservare necessariura est ; ut 
aeddity eum alter ex sociis morttms 6S^." ^ 

^ 1 Swanst. 508 (see on Art. 47, above) ; 2 Euss. 337, 342. 
^ D. 3, 6. de negot. gest. 21 § 2. 
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CHAPTER Vin. 

Rights of Partners after Dissolution. 

ch. VIII. 56. " Every partner has a right," as against the 

Art. $6. other partners in the firm and all persons claiming 
partnersas through them in respect of their interests as 
tk)n of^^^^ partners, ** to have the property of the partner- 
sWp^pro- ®^^P applied in payment of the debts and liabilities 
perty. Qf j-jj^ firm," and to have the surplus assets after 

such payment " applied in payment of what may 
be due to the partners respectively after deducting 
what may be due from them as partners to the 
firm;"^ and for that purpose any partner or his 
representatives may upon the termination of the 
partnership apply to the Court to wind up the 
business and aflfairs of the firm.^ 

Illustrations, 

1. One of the partners in a firm becomes bankrupt. All debts due 
from him to the firm must be satisfied out of his share of the partner- 
ship property before recourse is had to such share for payment of 
debts due either to any of the partners on his private account or to any 
other person.' 
;| 2. A creditor of one partner in a firm on a separate account 



* Lindley, i. 700. ^ Common practice ; compare I. C. A. 265. 

' Croft V. Fike, 3 P. Wms. 180; and see Ch. xi. Art. 76-78, below. 
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tmconnected with the partnership takes his share in the partnership Ch. VIII. 
property in execution. He is entitled at most to the amount of that Art. 56. 
partner's interest after deducting everything then due from him to the 
other partners on the partnership account;^ but in such deduction 
debts due to all or any of the other partners otherwise than on the 
partnership account are not to be included.* 

3. A. and B. are partners, haying equal shares in their business. A. 
dies, and B. continues to employ his share of the partnership capital in 
the business without authority, thereby becoming liable to A.'s estate 
for a moiety of the profits.^ ifl's estate is entitled not only to a moiety 
of the partnership property, but to a lien upon the other moiety for the 
share of profits due to the estate.* 

4. A. and B. are partners. The partnership is dissolved by agree- 
ment, and the agreement provides that B. shall take over the business 
and property of the firm and pay its debts. B. takes possession of the 
property and continues the business, but does not pay all the debts, 
and some time afterwards mortgages a policy of assurance, part of the 
assets of the late partnership, to C, who knows the facts above men- 
tioned, and also knows that the policy mortgaged to him is part of 
the ijartnership assets. A. or his representatives may require any part 
of the partnership property remaining in the hands of B. to be applied 
in pajrment of the unpaid debts of the firm, but they have no such 
right as to the policy mortgaged to 0. Here C. claims through A. 
not as partner but as sole owner, and is not bound to see to the 
application of his money.^ 

The general rule has been thus stated : that ** on the disso- Nature of 
lution of the partnership all the property belonging to the aslien or 
partnership shall be sold, and the proceeds of the sale, after q^asi-iien. 
discharging all the partnership debts and liabilities, shall be 
divided among the partners according to their respective 
shares in the capital."® 

The right of each partner to control within certain limits 
the disposition of the partnership property is a rather peculiar 

1 West V. Shi]^y 1 Ves. Sen. 239, 242 ; per Lord Mansfield, -Foe v. 
Hanbury, Cowp. at p. 449. 

2 Skipp V. Barwood, 2 Swanst. 687; Lindley, i. 703. 
« See Art. 60, below. 

* Stocken v. Dawson, 9 Beav. 239. 

' » Re Langmead's Trusts, 20 Beav. 20, 7 D. M. G. 353. 

• Darby v. Darby, 3 Drew, at p. 603' 



>je A DIGEST OF 

Ch. VIII. one. It exists during the partnership, and when accounts 
Art. 56. are taken and the partners' shares ascertained from time to 
time its existence is assumed, but it comes into full play only 
in the event of a dissolution. It belongs to a class of rights 
known as eqmtahle liem^ which have nothing to do with 
possession, and must therefore be carefully distinguished 
from the possessory liens which are familiar in several heads 
of the common law. The pos^ssory lien of an unpaid 
vendor, factor, or the like, is a mere right to hold the goods 
of another man until he makes a certain payment ; it does 
not, as a rule, carry with it the right of dealing with the 
goods in any way.^ Equitable lien, on the other hand, is 
nothing else than the right to have a specific portion of 
property dealt with in a particular way for the satisfaction of 
specific claims. 
Agsunst The lien, or quasi-lien,^ as it is sometimes called, of each 

avaSable. partner on the partnership property is available against the 
other partners, and against all persons claiming an interest 
in a partner's share as such. We have already seen that an 
assignee of a partner's share takes it subject to all claims of 
the other partners (Art. 38). But a purchaser or pledgee of 
partnership property from a partner, unless he has notice of 
an actual want of authority to dispose of it, is entitled to 
assume that his money will be properly applied for partner- 
ship purposes, and may rely on the disposing partner's receipt 
as a complete discharge.^ Likewise the individual partners 
cannot require a judgment creditor of the firm to pursue his 
remedy against the partnership property before having 
recourse to the separate property of the partners ;* for, as we 
have seen above (on Art. 11, p. 14), English law does not 

^ On the still unsettled question of an unpaid vendor's rights in 
this respect, see Page v. Cotuasjee Eduljee, L. K. 1 P. 0. 145. 
» 26 Beav. 286. 
' Langmead's Trusts, see Illust. 4, above. * Lindley, i. 541, 700. 
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recognize the firm as having rights or liabilities distinct Ch. Vlll. 
from those of the individual partners, and a judgment against ^^'^* 56. 
a firm of partners is nothing else than a judgment against 
the partners as joint debtors, and is treated like any other 
judgment of that nature. There seems to be nothing to alter 
this in the Eule of Court now in force as to judgments 
against partners in the name of the firm.^ Creditors, on the 
other hand, have no specific rights against any property of 
the firm except such as they may acquire by actually taking 
it in execution.^ 

During a partnership the lien in question attaches to all Applies 
partnership property for the time being. Upon a dissolution partner- 
it extends only to the partnership property existing as such pertJ^at* 
at the date of dissolution. Therefore, if one of two partners 4^*® ?^ 

* dissolu- 

dies, and the executors of the deceased partner allow the tion. 
survivor to continue the business of the firm, there will be 
no lien in their favour on property acquired by him in this 
course of business in addition to or in substitution for 
partnership property; and in the event of the surviving 
partner's bankruptcy, goods brought into the business by him 
will belong to his creditors in the new business, not to the 
creditors of the former partnership.^ It is probable, however, 
that a surviving partner who insisted on carrying on the 
business against the will of the deceased partner s representa- 
tives would be estopped from showing that property in his 
hands and employed in the business was not part of the actual 
partnership assets.* 

^ Eules of the Supreme Court, Order xlii. r. 8 ; Art. 67, below. 

* StocJcen v. Dawson, 9 Beav. 239. 

8 Payne v. Hornby, 25 Beav. 280, 286-7. 

* This is given as the general rule in Dixon on Partnership, 493, and 
the rule in Payne v. Hornby as the exception ; and a dictum of Lord 
Hardwicke's is there cited (West v. Skip, 1 Ves. Sen. 244) that the lien 
extends to stock brought in after the determination of the partnership. 
But this dictum relies on an old case of Bucknal v. Roiston, Pre. Ch. 285, 
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Ch. VIII. 
Art. 57. 

Sale of 
goodwiU 
on dis- 
solution. 



Rights and 
duties of 
vendor and 
purchaser 
of good- 
will. 



57. On the dissolution of a partnership every 
partner has a right, in the absence of any agree- 
ment to the contrary, to have the goodwill of the 
business sold for the common benefit of all the 
partners.^ 

Explanation. — Where the goodwill of a business, 
whether carried on in partnership or not, is sold, 
the rights and duties of the vendor and purchaser 
are determined by the following rules in the 
absence of any special agreement excluding or 
varying their effect : 

a. The purchaser alone may represent him- 
self as continuing or succeeding to the business 
of the vendor.* 

b. The vendor may nevertheless carry on a 
similar business in competition with the pur- 
chaser, but not under the name of the former 
firm, nor so as to represent himself as continu- 
ing or succeeding to the same business.* 

c. He may publicly advertise his business, but 
must not privately or specially solicit the cus- 
tomers of the former firm.^ 

d. The purchaser [probably] may not continue 
to use the name of the former firm without 
qualification, if such use would expose the vendor 



which was a case not of partnership at all, but of a continuing 
pledge of stock in trade; from which the partner's lien is expressly 
distinguished in Payne v. Eornhy, 

1 Lindley, ii. 885. 

* Churton v. Douglas, Johns. 174. 

' Lahouchere v. Dawson, 18 Eq. 322. 
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to be sued as an apparent partner in the busi- ch. viii. 
ness/ A^T. 57. 

e. The foregoing rules apply to the sale by a 
retiring partner, or a surviving partner, or the 
representatives of a deceased partner to con- 
tinuing or incoming partners, or to any other 
purchaser of the business of the firm, of his or 
their share or interest in the goodwill of the 
business carried on by the firm.^ 



Illustrations, 

1. A., B., and 0. have carried on business in partnership under the 
firm of A. and Co. A. retires from the firm on the terms of the other 
partners purchasing from him his interest in the business and good- 
will, and D. is taken in as a new partner. B., C, and D. continue 
the business under the firm of " B., C, and D., late A. and Co." A. 
may set up a similar business of his own next door to them, but not 
under the firm of A. and Co.* 

2. One of several persons carrying on business in partnership 
having died, the affairs of the partnership are wound up by the Court, 
and a sale of the partnership assets, including the goodwill, is directed. 
The goodwill must not be valued on the supposition that any surviving 
partner, if he does not himself become the purchaser, can be restrained 
from setting up the same kind of business on his own account ;* for 
" no Court can prevent the late partners from engaging in the same 
business, and therefore the sale cannot proceed upon the same prin- 
ciples as if a Court could prevent their so engaging."^ 



^ Ohurton v. Douglas, Johns, at p. 190. 

^ The rules are in fact established almost entirely by decisions on 
partnership cases. Labouchere v. Dawson, above, is a case in which no 
partnership was in question. 

' Churton v. Douglas, Johns. 174. 

* IJall V. Barrows, 4 D. J. S. at p. 159. 

" Lord Eldon's decree in Cook v. Collingridge, given in 27 Beav. 466, 
459. The declarations and directions there inserted contain an ex- 
position of the nature and legal incidents of goodmll to which there 
is still little to add in substance. 
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Ch. VIII. The term goodwill is a commercial rather than a legal 
Art. 57. Qjjg^ jjQf jg Jig ygg confined to the affairs of partnership firms. 

Nature It is well Understood in business, but not easy to define. It 
cidents of has been described as " the benefit arising from connexion and 
'^f^^' reputation," ^ " the probability of the old customers going to 
the new firm " which has acquired the business.^ That which 
the purchaser of a goodwill actually acquires, as between 
himself and his vendor, is the right to carry on the same 
business under the old name (with such addition or qualifica- 
tion, if any, as may be necessary for the protection of the vendor 
from liability or exposure to litigation under the doctrine of 
'* holding out ") and to represent himself to former customers 
as the successor to that business.^ Unless there is an express 
agreement to the contrary, the vendor remains free to com- 
pete with the purchaser in the same line of business ; * and 
he may publish to the world, by advertisements or otherwise, 
the fact that he carries on such business. But he may not 
specially solicit the customers of the old firm to transfer their 
custom to him,** and he must not use the name of the old firm 
so as to represent that he is continuing, not merely a similar 
business, but the same business : ** You are not to say, I am 
the owner of that which I have sold." ® Probably the pur- 
chasers of the business might successfully object eyen to his 
carrying on a competing business in his own name alone, 
if that name had been used as the name of the late firm and 
had become part of its goodwill.'' These rights of vendors and 

1 Lindley, ii. 884. 

^ Lord Eomilly, M.E., Lahouchere v. Dawson, 13 Eq. at p. 324 ; and 
see Llewellyn v. Rutherford, L. E. 10 C. P. 466; Wedderhum v. Wedder- 
hum, 22 Beav. at p. 104. 

^ Lindley, ii. 879. * Churton v. Douglas, Johns. 174. 

® Lahoiichere v. Dawson, 13 Eq. 322. 

^ Churton v. Douglas, Johns. 193. 

■^ Churton V. Douglas, Johns. 197, 198. As to the right to the exclu- 
sive use of a trade name, see Art. 11, above. 
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purchasers of goodwill clearly belong to the province of law Ch. viil. 
and are capable of legal definition : I have accordingly tried -^-rt. 58. 
to state them distinctly in the explanation annexed to the 
last article, but for the reasons already indicated I have not 
sought to define the term goodwill itself. 

It was formerly supposed that on the death of a partner Goodwill 
in a firm the goodwill sv/irvived — that is, that the surviving ««^^r^ve." 
partners were entitled to the whole benefit of it without any 
express agreement to that eflfect. But it is now perfectly 
settled that this is not so.^ 

58. After a dissolution each of the partners in Right of 
the dissolved firm or his representatives may ?e?tra!n 
[probably], in the absence of any agreement to the plrtner- 
contrary, restrain any other partner or his repre- ^ *^ '^*™^' 
sentatives from carrying on the same business 
under the partnership name until the affairs of the 
firm have been wound up and the partnership 
property disposed of.^ 

This is maintained by Mr. Justice Lindley, notwithstanding 
a certain amount of apparent authority to the contrary,^ as a 
necessary consequence of the principle stated in the last 
article. If any partner who may require it has a right to 
have the goodwill sold for the common benefit, it cannot be 

^ The notion of the goodwill snrviving is expressly contradicted, for 
instance, in Everett v. Smith, 27 Beav. 446. 

« Lindley, ii. 887. 

^ Banks v. Gibson, 84 Beav. 566, looks at first sight like a direct 
authority contra. But there it appears that the assets of the firm had 
been divided by agreement between the late partners and the affairs 
of the firm wound up before the suit was brought. The goodwill^ in 
fact, had ceased to exist, the partners having practically waived the 
right of having its value realized. Thus the decision is not incon- 
sistent with Mr. Justice Lindle/s reasoning or with the proposition 
given in the text. 

a 
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that each partner is also entitled to do that which would 
deprive the goodwill of all saleable value. There is express 
authority to show that while a liquidation of partnership 
affairs is pending one partner must not use the name or 
property of the partnership to carry on business on his own 
sole account, since it is the duty of every partner to do 
nothing to prejudice the saleable value of the partnership 
property until the sale.^ This question does not in any 
case aflfect the independent right of a late partner who is 
living and not bankrupt to restrain the successor to the 
business from continuing the use of his name therein so 
as to expose him to the risk of being sued as an apparent 
partner." 

59. Where one partner has paid a premium to 
another on entering into a partnership for a fixed 
term, and the partnership is dissolved before the 
expiration of such term otherwise than by the 
death of a partner,^ then, subject to any special 
agreement between the partners, the Court may 
order the premium or a proportionate part thereof 
to be repaid. 

In fixing the proportion of the premium to be 
returned, the Court has regard to the conduct of 
the partners, the terms of the partnership contract, 
and the length of time during which* the partner- 
ship has continued. 

Illustrations. 

1. A. and B. enter into a partnership for five years, on the terms of 
A. paying a premium of £1050 to B., £500 immediately and the rest 



* Turner v. Major, 3 Giflf. 442. 

2 Scott V. Rowland, 20 W. K. 508. 

3 See Lindley, i. 76, Whincup v. JIughes, L. R. 6 C. P. 78. 
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by instalments. In the second year of the partnership term, and before Ch. VIII. 
the whole of the premium has been paid, A. is adjudicated a bankrupt Art. 59. 
on the petition of B. B. is not entitled to any further payments on 
account of the premium, the partnership having been determined by 
his own act, and he may retain only so much of the part already 
paid to him as the Court thinks just.^ 

2. A. and B. enter into a partnership for a term of years, A. paying 
a premium to B. Long before the expiration of the term B. becomes 
bankrupt. 

It has been held that B.'s estate is entitled to the whole premium, 
because A. bought the right of becoming his partner subject to the 
chance of the partnership being prematurely determined by ordinary 
contingencies, such as death or bankruptcy ; ' 

And also that B.'s estate must return or give credit for a proportionate 
part of the premium, as the bankruptcy which determined the part- 
nership was B.'s own act.* 

8. A. and B. enter into partnership for fourteen years, B. paying 
a premium to A. In the course of the same year differences arise, 
there is a quarrel in which, in the opinion of the Court, A. and B. are 
both to blame, A. excludes B. from the business and premises of the 
partnership, and B. sues A. for a dissolution of partnership and return 
of the premium. A. is entitled to retain only so much of the premium 
as bears the same proportion to its whole amount as the time for which 
the partnership has actually lasted bears to the whole term first 
agreed upon.* 

4. A. and B. are partners for a term of fourteen years, B. having 
paid a premium of £600 to A. At the end of seven years of the term 
B. gives notice of dissolution to A., under a power contained in the 
partnership articles, on the ground of A.'s neglect of the business ; 
and B. claims to have the premium apportioned on the principle of the 
last illustration. B. is not entitled to the return of half the premium, 



* Ilamil V. StoJces, 4 Pri. 161, and better in Dan. 20. 

* Akhurst v. Jachion, 1 Swanst. 85. No stress is laid on the fact 
that at the commencement of the partnership A. knew that B. was in 
embarrassed circumstances, which is the only point on which the case 
can be distinguished from Freeland v. Stam/eld ; see Atwood v. Mavde^ 
3 Ch. at p. 372. 

8 Freeland v. StansfeM, 1 Sm. & G. 479. 

* Bury V. Allen, 1 Coll. 589; the proportion to be returned or 
allowed for was calculated on the same principle in Astle v. Wright, 
23 Beav. 77, Pease v. Hemtt, 31 Beav. 22, Wihon v. Johnstone, 16 
Eq. 606. 

G 2 
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but only to such allowance as the Court thinks proper on a general 
estimate of the case.^ 

5. A. and B. enter into partnership for fourteen years, A. paying 
a premium calculated on two years' purchase of the net profits of the 
business. The partnership is dissolved within two years in conse- 
quence of mutual disagreements. No part of the premium is re- 
payable.* 

6. A. takes B. into partnership for seven years, knowing him to be 
inexperienced in the business, and requires him on that account to pay 
a premium. After two years A. calls on B. to dissolve the partnership 
on the ground of B.'s incompetence, and B. sues A. for a dissolution 
and the return of an apportioned part of the premium. B. is entitled 
to the return of such a part of the premium as bears the same 
proportion to the whole sum which the unexpired period of the term 
of seven years bears to the whole term.' 

7. A. and B. enter into partnership for fourteen years, A. paying 
a premium. In the fourth year disputes arise, and a dissolution of the 
partnership by consent is gazetted. No agreement is made at the 
time of dissolution for the return of any part of the premium. A. 
cannot afterwards claim to have any part of it returned.^ 

It will be seen from the illustrations that no definite rule 
can be given which willTeconcile the existing authorities. 
I have therefore stated the jurisdiction as a discretionary 
one, though I do not know that it has ever been expressly so 
treated. In Wilson v. Johnstone ^ Wickens, V.-C, gave his 
opinion as to what the rule ought to be on principle. He 
considered it applicable only to a " premature dissolution by 
the Court as distinguished from premature dissolution by 
contract" (this is hardly consistent with the practice as 
shown in the reported cases, for in several of them the 
partners were agreed that there must be a dissolution, and 
the return or apportionment of the premium was the only 

^ Bulloch V. Crockett, 3 Giflf. 507. There not quite seven years of 
the term had in fact elapsed, but the Court allowed only £100 to the 
partner who had paid £600 premium. The same rule of unlimited 
discretion as to the amount to be returned was acted upon in Freeland 
V. Stansfdd, supra. 

2 Airey v. Borham, 29 Beav. 620. ' Atwood v. Matide, 3 Ch. 369. 

* Lee V. Page, 30 L. J. Ch. 857. « 16 Eq. 606. 
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matter in dispute) : but in the event of a dissolution by Ch. vill. 
the Court the partner who had paid the premium was Art. 59. 
entitled, he thought, as of right to the return of a part of 
it proportionate to the time by which the intended term 
had been shortened, the premium being treated " as if it 
were an aggregate of yearly payments made in advance '* 
(here the weight of authority is decidedly in favour of this 
mode of calculation) ; unless, indeed, the dissolution were 
caused by his own gross misconduct (being something more 
than simple breach of duty) in the aiBTairs of the partnership, 
or he had otherwise shown an intention to repudiate the 
partnership contract altogether. 

On the other hand, if we might take the rule simply from Rule as 
the judgment in AtwooA v. Maude^ the latest case on the ^^^^ 
subject in a Court of Appeal, the latter part of it might v- M<^^^> 
stand thus : 

" The Court will order the repayment of the premium, or 
such proportionate part thereof as it thinks just, having 
regard to the terms of the partnership contract and to the 
length of time during which the partnership has continued ; 

unless the dissolution is, in the judgment of the Court, 
wholly or chiefly due to the misconduct pf the partner who 
paid the premium ; 

or unless the partnership has been dissolved by agreement, 
and in such agreement no provision has been made for a 
return of any part of the premium. 

In the absence of special reasons to the contrary, jbhe pro- 
portionate part to be returned will be a sum bearing the 
same proportion to the whole premium as the unexpired 
part of the partnership term originally contracted for bears lo 
the whole term." * 

* 3 Ch. 369. 

* Let P=the whole premium, T=the term agreed upon, «=the time 
the partnership has actually lasted, x=the part of the premium to 

be returned or allowed for : then a? = — p. 
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One cannot help regretting that in deciding Atwood v. 
Maude ^ the Court did not take occasion to overrule expressly 
some of the former cases. 

60. Where any member of a firm has died or 
otherwise ceased to be a partner, and the sur- 
viving or continuing partner or partners carry on 
the business of the firm with his capital or assets, 
without any final settlement of accounts as between 
the firm and the outgoing partner or his estate, 
there, in the absence of any special agreement to 
the contrary, the outgoing partner or his estate is 
entitled at the option of such partner or his 
representatives to such share of the profits made 
since the dissolution as the Court may find to be 
attributable to the use of his capital or assets, or 
to the amount of such capital or assets with 
interest thereon at 5 per cent.^ 

Explanation. — How far the profits made since 
the dissolution are attributable to the outgoing 
partner's capital is a question to be determined with 
regard to the nature of the business, the amount 
of capital from time to time employed in it, the 
skill and industry of each partner taking part in it, 
and the conduct of the parties generally.^ There 
is no fixed rule that the profits are divisible in the 
same manner as if the partnership had not ceased.* 

» 3 Ch. 369. 

* Lindley, ii. 1034, seq. Per Lord Cairns, Vyse v. Foster^ L. K. 7 H. L. 
at p. 329. 

^ Ttimer, L. J., in Simpson v. Chapman, 4 D. M. G. at pp. 171-2, 
following and approving Wigram, V.-C/s, exposition in Willett v. 
Blan/ord, 1 Ha. 253, 266, 272. 

* Broum v. De Tastet, Jac. at p. 296. 
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lllu%trationz. 

1. A., B., and 0. are partners in a manufacture of machinery. A. Ch. VIII. 
is entitled to three-eighths of the partnership property and profits. Art. 6o. 

A. becomes bankrupt, and B. and 0. continue the business without 
paying out A.'s share of the partnership assets or settling accounts 
with his estate. A/s estate is entitled to three-eighths of the profits 
made in the business from the date of his bankruptcy until the final 
liquidation of the partnership affairs.^ 

2. A. and B. are partners. The partnership is dissolved by consent, 
and it is agreed that the assets and business of the firm shall be sold 
by auction. A. nevertheless continues to carry on the business on the 
partnership premises, and with the partnership property and capital, 
and upon his own account He must account to B. for the profits 
thus made.^ 

3. A. and B. trade in partnership as merchants. A. dies, and B. 
continues the business with A.'s capital. B. must account to A.'s 
estate for the profits made since A.'s death, but the Court will make 
in B.'s favour such allowance as it thinks just for his skill and trouble 
in managing the business.^ 

4. A., B., and 0. are merchants trading in partnership under articles 
which provide that upon the death of any partner the goodwill of the 
business shall belong exclusively to the survivors. A. dies, and 

B. and C. pay or account for interest to his legatees upon the estimated 
value of his share at the time of his death, but do not pay out the 
capital amount thereof. The firm afterwards makes large profits, 
but the nature of the business and the circumstances at the time of 
A.'s death were such that at that time any attempt to realize the 
assets of the firm or the amount of A.'s share would have been highly 
imprudent and would have endangered, the solvency of the firm, so 
that A.'s share in the partnership assets if then ascertained by a forced 
winding up would have been of no value whatever. Under these 
circumstances the profits made in the business after A.'s death are 
chiefly attributable not to A.'s share of capital, but to the goodwill and 
reputation of the business and the skill of the surviving partners, and 
A.'s legatees have no claim to participate in such profits to any greater 
extent than the amounts already paid or accounted for to them in 
respect of interest on the estimated value of A.'s share.^ 

5. The facts are as in the last illustration, except that the articles 



1 Crawshay v. Collins, 2 Buss. 325, 842-6, 347. 

« Turner v. Major, 3 Giff. 442. 

' Broum v. De Tastet, Jac. 284, 299. 

* Wedderhum v. Wedderhurn, 22 Beav. 84, 123-4. 
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Ch. VIII. do not provide that the goodwill shall belong to surviving partners. 

Art. 6i. The deceased partner's estate is entitled to share in the profits made 
since his death and attributable to goodwill in a proportion corre* 
sponding to his interest in the value of the goodwill itself as a partner- 
ship asset. The evidence of experts in the particular business will 
be admitted, if necessary, to ascertain how much of the profits was 
attributable to goodwill.^ 

6. A. and B. are partners, sharing profits equally, in a business in 
which A. finds the capital and B. the skill. B. dies before there has 
been time for his skill in the business to create a goodwill of appre- 
ciable value for the firm. A. continues the business of the firm with 
the assistance of other skilled persons. B.'s estate is [probably] not 
entitled'to any share of the profits made after B.'s death. 

7. The other facts being as in the last illustration, B. dies after his 
skill in the business has created a connexion and goodwill for the firm. 
B.'s estate is [probably] entitled to a share of the profits made after 
B.'s death." 
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61. Where by the partnership contract an option 
is given to surviving or continuing partners to 
purchase the interest of a deceased or outgoing 
partner, and such option is duly exercised, the 
estate of the deceased partner, or the outgoing 
partner or his estate, as the case may be, is not 
entitled to any further or other share of profits ; 
but if any partner assuming to act in exercise 
of such option as aforesaid does not in all material 
respects comply with the terms thereof, he is 
liable to account for subsequent profits under the 
last preceding article.^ 

Illustrations, 

1. A., B., and C. are partners under articles which provide that, 
on the death of A., B. and C. or the survivor of them may continue the 

^ See 22 Beav. at pp. 104, 112, 122. 

^ These two last cases are given by Wigram, V.-C, in his judgment 
in WilUtt V. Blanford, 1 Ha. at p. 271. 
3 Vyse V. Foster, L. E. 7 H. L. at p. 329. 
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business in partnership with A.'s representatives or nominees, taking at Ch. VIH. 
the same time an increased share in the profits; and that, in that case^ Art. 61. 
B. and 0. or the survivor of them shall enter into new articles of 
partnership, pay out in a specified manner the value of the part of 
A.'s interest taken over, and give certain security to A.'s representatives. 
B. dies, then A. dies. G. carries on the business without pursuing the 
provisions of the articles as to entering into new articles, or paying out 
the value of the part of A.'s interest which he is entitled to acquire, 
or giving security. C. must account to A.'s estate for subsequent 
profits.^ 

2. A., B., and 0. are partners under articles which provide that in 
case of the death of any partner the value of his share shall be ascer- 
tained as therein provided, with an allowance in lieu of profits at the 
rate of 5 per cent, per annum upon his share of the capital, and that the 
moneys found to be due to his executors shall be taken in full for the 
purchase of his share, and shall be paid out in a certain manner by in- 
stalments extending over two years. A. dies. B. and 0. ascertain the 
amount of his share, and pay interest thereon to his representatives, 
but, acting in good faith for the benefit of the x>6rsons interested, 
they do not pay out the capital within the two years. This delay in 
making the complete payment out is not a material non-compliance 
with the terms of the option of purchase, and B. and 0. cannot 
be called upon to account to A.'s estate for profits subsequent to A.'s 
death.* 

The reiader who is already acquainted with the cases now Claims 
cited by way of illustratioa will perceive that several of ^^^^ng 
them have been designedly simplified in statement. It often °J *^?^" 
happens that a partner in a firm disposing of his interest in partners 

as execii~ 

it by will, and not desiring the aflfairs of the firm to be tors or 
exposed to the interference of strangers, makes his fellow- ^^^^^^• 
partners or some of them his executors or trustees, or 
includes one or more of them among the persons appointed 
to those oflSces. If, having done this, he dies while the 
partnership is subsisting, there may arise at the same time, 
and either wholly or in part in the same persons, two kinds 
of duty in respect of the testator's interest which are in 
many ways alike in their nature and incidents, but must be 

1 WilUU V. Blanford, 1 Ha. 253, 264. 

2 Yy^ Y. Foster, L. B. 7 H. L. 318. 
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nevertheless kept distinct. There is the duty of the surviv- 
ing partners as partners towards the deceased partner's 
estate ; and of this we have just spoken. There is also the 
duty of the same persons, or some of them, as execmtors or 
trustees towards the persons beneficially interested in that 
estate ; and this is determined by principles which are really 
independent of the law of partnership. 

The nature of these complications and the distinctions to 
be observed may be exhibited by some further illustrations. 

a. A. and B. are partners. A. dies^ having appointed B. his sole 
executor, and B. carries on the trade with A.'s capital. Here B. is answer- 
able to A.*s estate as partner, and A.'s executor, if he were a person 
other than B. himself, would be the proper person to enforce that 
liability. B. is also answerable as executor to the persons beneficially 
interested in X.'s estate for the improper employment of his testator's 
assets. 

/S. A., a j}rader, appoints B. his executor and dies. B. enters into 
partnership with 0. and D. in the same trade, and employs the testator's 
assets in the partnership business. B. gives an indemnity to 0. and D. 
against the claim of A.'s residuary legatees. Here C. and D. are jointly 
liable with B. to A.'s residuary legatees, not as partners, but as having 
knowingly made themselves parties to the breach of trust committed 
by B.^ 

y. A., being in partnership with B. and C, appoints B. his executor 
and dies. B. and C. continue to employ A.'s capital in the business^ 
B. is liable as executor to account for the profits received by himself 
from the use of A.'s capital, but not for the whole profits received there- 
from by the firm.'* 

d. A. and B. are partners in trade. A. dies, having appointed C. and 
D. his executors, and authorized them to continue his capital in the 
trade for a limited time. On the expiration of that time 0. and D. do not 
withdraw their testator's capital, but leave it as a loan to the firm, B. 
and E., the then members of the firm, knowing the limit of the authority 
given by A.'s will, and knowing the fond to belong to A.'s estate. 
B. and E. are not liable to render to the persons interested under A.'s 
will an account of profits since the time when A.'s capital ought to 
have been finally withdrawn, inasmuch as G. and D. themselves are 



^ Fhckton v. Bunning, 8 Ch. 323, n, 
2 Per Lord Cairns, L. B. 7 H. L. 334. 
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liable to A/s legatees only to make good the amount of the capital with Ch. VIII. 
interest.^ Art. 61. 

6. If the other facts are as in the last illustration, but B., one of A.'s 
executors, is himself a member of the firm, 0. and D., the other 
executors, are still not accountable for any share of profits.^ B. cannot 
be charged as executor with a greater share of profits in respect of his 
testator's capital than he has actually received,* and it is doubtful 
whether he can be charged with profits at all." 

?. A., B., and C. are partners in a bank which is carried -on upon the 
known private credit of the partners, and with little or no capital. A. 
dies, having appointed C. and D. his executors. At the time of A.'s 
death his debt to the bank on his private account exceeds his share in 
the assets. B. and 0. take D. into partnership, and continue the 
business without paying out A.'s share. C. and D. are not accountable 
as executors for any share of the profits since A/s death, as A. really left 
no capital in the business to which such profits could be attributed, and 
D. entered the partnership and shared the profits not as executor, but 
on his own private account. In like manner B., C, and D. are [probably] 
not accountable to A.'s estate as partners.^ 

In these "mixed and diflScult" cases, as Mr. Justice Claims 
Lindley calls them,^ it is important for persons seeking to distinct 
assert their riffht to an account of profits to make up their andagainst 

o r x- proper 

minds distinctly in what capacity and on the score of what parties m 
duty they will charge the surviving partners or any of them, capacity j 
If they proceed against executors as such for what is really a 
partnership liability, if any, and without bringing all the 
members of the firm before the Court, failure will be the 
inevitable result.* In a single case where one surviving 
partner out of several was held solely liable for the profits 
made by the employment of a deceased partner's capital by 
the firm, there was in fact only a mh^arinersM'p between 
this survivor and the deceased; and it was therefore held 

* Btr(yud v. Qwyer, 28 Beav. 130. 

» Fy«e V. FosUr, L. E. T H. L. 318 ; see per Lord Selbome at p. 346, 

* J<me» V. Foxall, 15 Beav. 388 ; per James, L. J., Vyse v. Fost&r, 8 Ch. 
at pp. 333, 334. 

* Simpson v. Chapman, 4 D. M. G. 154. * ii. 1036. 

* See Simpson v. Chapman, 4 D. M. G. l54 ; Vyse v. Foster, L. B. 7 
H. L. 318; Travis v. Milne, 9 Ha. at p. 149. 
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that the other members of the principal firm were under no 
duty to the estate of one who was not their partner at all, 
and were not necessary or proper parties to be sued.^ 

Again, the right, where it exists, is an alternative right io 
interest on the capital improperly retained in the business or 
to an account of the profits made by its use; and one or 
other of these alternatives must be distinctly chosen. A 
double claim for both profits and interest is of course inad- 
missible, and it has been laid down that a mixed claim is 
equally so. " If relief can be obtained on the footing of an 
account of profits, it must be an account of profits and 
nothing else ;" a claim for profits as to part of the time over 
which the dealing extends, and interest as to other part, or 
for profits against some or one of the surviving partners, and 
interest against others, cannot be allowed.* 

It is a question, however, whether success in asserting 
claims of this kind is not in practice little more profitable 
than failure ; for an account of profits after dissolution has 
seldom or never been known to produce any real benefit to 
the parties who obtained it.^ 

Where interest is given, it is generally simple interest at 
5 per cent. It does not appear that a partner as such is 
ever charged with compound interest in these cases. A 
trustee-partner may in his quality of trustee be charged with 
compound interest at 5 per cent., if the retention of the fund 
in the hands of the firm, even as a loan, was a distinct and 
specific breach of trust.* 

A surviving partner is sometimes said to be a trustee for 
the deceased partner's representatives in respect of his 
interest in the partnership ; but this is a metaphorical and 
inaccurate expression. The claim of the representatives 

^ Brown v. De Taatet, Jac. 284; see Art. 38, above. 

» Per Lord Oaims, Vyse v. Foster, L. R 7 H. L. at p. 336. 

' Lindley, ii. 1049, n. 

* As in Jones v. Foxall, 15 Beav. 388. 
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against the surviving partner is in the nature of a simple Ch. viil. 
contract debt, and is subject to the Statute of Limitation, '^^'^* ^^* 
which runs from the deceased partner's death. The receipt 
of a particular debt due to the firm after six years have 
elapsed from that date does not revive the right to demand 
a general account^ 

62. In settling accounts between the partners Rule for 
after a dissolution of partnership, the following tionof 
rules are to be observed (subject as to the pay- findsetSe- 
ments to partners to any special agreement) : ^counts. 

Losses are to be paid first out of profits, next 
out of capital, and lastly, if necessary, by the 
partners individually. 

The assets of the firm are to be applied in the 
following manner and order : 

1. In paying the debts and liabilities of the 

firm to persons who are not partners 
therein : 

2. In paying to each partner rateably what 

is due from the firm to him for advances 
as distinguished from capital : 

3. In paying to each partner rateably what is 

due from the firm to him in respect of 
capital : 

4. The ultimate residue, if any, is divisible 

among the partners in the proportion in 
which profits are divisible under the 
partnership contract.* 

* Knox V. Qye, L. R 5 H. L. 656, see per Lord Westbury. 
' Almost verbally fix)m Lindley, i. 827. 
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PART III. 



ProceDure atiD aDminiiStration. 



CHAPTEE IX. 



Chap. IX. 
Art. 63. 

Partners 
may sue 
and be 
sued in 
name of 
firm. 



Sole trader 
under firm 
name. 



Procedure in Actions by and against Partners. 

63. "Any two or more persons claiming or 
being liable as co-partners may sue or be sued in 
the name of their respective firms, if any ; and any 
party to an action may in such case apply by 
summons to a Judge for a statement of the names 
of the persons who are co-partners in any such 
firm, to be furnished in such manner, and verified 
on oath or otherwise, as the Judge may direct."^ 

The Eules of June, 1876, also provide for the case of '* one 
person carrying on business in the name of a firm apparently 
consisting of more than one person " being sued in the firm 
name. The writ may be served at the principal place of 
business in the same way as under Order IX. r. 6 (Art. 65, 

^ Kules of the Supreme Court, Order XVI. r. 10. Whether the trustee 
of a bankrupt partner, suing with the solvent partners under s. 105 
of the Bankruptcy Act, 1869 (Art. 74, below), can now use the name 
of the firm, quoei^e. 
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below : Order IX. r. 6a. The person sued is to appear in Chap. ix. 
his own name, but subsequent proceedings continue in the ^^t. 64. 
name of the firm : Order XII. r. 12a. 

64. ** When a writ is sued out by partners in the Discovery 
name of their firm, the plaintiffs or their solicitors viduai 
shall, on demand in writing by or on behalf of any actions by 
defendant, declare forthwith the names and places 

of residence of all the persons constituting the 
firm. And if the plaintiffs or their solicitor shall 
fail to comply with such demand, all proceedings 
in the action may, upon an application for that 
purpose, be stayed upon such terms as the Court or 
a Judge may direct. And when the names of the 
partners are so declared, the action shall proceed 
in the same manner and the same consequences 
in all respects shall follow as if they had been 
named as the plaintiffs in the writ. But all pro- 
ceedings shall nevertheless continue in the name 
of the firm." ^ 

65. "Where partners are sued in the name of Service of 
their firm, the writ " may " be served either upon action 
any one or more of the partners, or at the ^^^ 
principal place within the jurisdiction of the 
business of the partnership upon any person 
having at the time of service the control or 
management of the partnership business there." 

Subject to compliance in other respects with the 
Rules of Court, such service is good service upon 
the firm.^ 

1 Order VII. r. a. 

^ Order IX. r. 6. Service under this rule is not allowed in actions 
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Chap. IX. 
Art. 66. 

Appear- 
ance of 
partners 
indi- 
vidually. 

Execution 
upon 
judgment 
against the 
firm. 



66. ** Where partners are sued in the name of 
their firm, they shall appear individually in their 
own names. But all subsequent proceedings shall 
nevertheless continue in the name of the firm.''^ 

67. " Where a judgment is against partners in 
the name of the firm, execution may be issued in 
the manner following : 

"a. Against any property of the partners as 

such: 
" 6. Against any person who has admitted on 
the pleadings that he is, or has been ad- 
judged to be a partner : 
**c. Against any person who has been served 
as a partner with the writ of summons 
and has failed to appear. 
" If the party who has obtained judgment claims 
to be entitled to issue execution against any other 
person as being a member of the firm, he may 
apply to the Court or a Judge for leave so to do : 
and the Court or Judge may give such leave if the 
liability be not disputed; or if such liability be 
disputed, may order that the liability of such 
person be tried and determined in any manner in 
which any issue or question in an action may be 
tried and determined.*'* 

The new These rules, it will be observed, do not introduce anything 

procedure 

does not 

recognize 

the firm as under the Bills of Exchange Act, 18 & 19 Vict. c. 67, as to which the 
a distinct fonner procedure is continued by Order 11. r. 6, and must still be 
strictly observed : Pollock v. Campbell, 1 Ex. D. 50. 
^ Order XII. r. 12. 2 Qrder XLn. r. 8. 
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that amounts to the recognition of the firm as an artificial Chap. ix. 
person distinct from its members. They allow the name of Art. 67. 
the firm to be used for the purpose of making procedure 
quicker and easier; and creditors of a firm have now the 
great practical convenience of being able to pursue their 
claims even to judgment without first ascertaining who all 
the partners are. The substantive results, however, are the 
same as under the former practice. Actions between a firm 
and one of its own members, or between two firms having a 
commSn member, which are allowed by the law of Scotland,^ 
remain, it is conceived, inadmissible in England ; and a 
judgment against the firm has precisely the same effect that 
a judgment against all the partners had formerly. 

^ See Second Beport of Mercantile Law Commission, p. 18, and 
Appendix B thereto, p. 141 ; Bell, Principles of Law of Scotland, § 357. 
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CHAPTEE X. 



Chap. X. 
Art. 68. 

Consolida- 
tion of 
proceed- 
ings under 
joint and 
separate^ 
petitions! 



Creditor of 
firm may 
present 
petition 
against one 
partner. 



Court may 
dismiss 
petition as 
to some 
respon- 
dents only. 



Procedure in Bankruptcy against Partners. 

68. ** Where two or more bankruptcy petitions 
are presented against the same debtor or against 
debtors being members of the same partnership, 
the Court may consolidate the proceedings or any 
of them upon such terms as the Court thinks fit.' 



»i 



lUuBtraiion, 

A. and B. are partners in trade, A. being the sole managing partner. 
C, a creditor of the firm, presents a bankruptcy petition against 
A. alone. Before the hearing of this petition C. presents another 
petition against A. and B. jointly. The Court will consolidate the 
proceedings under the separate petition with those under the joint 
petition." 

69. "Any creditor whose debt is sufficient to 
entitle him to present a bankruptcy petition 
against all the partners of a firm may present 
such petition against any one or more partners of 
such firm without including the others." ^ 

70. " Where there are more respondents than 
one to a petition, the Court may dismiss the 
petition as to one or more of them without 

1 Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 80, sub-s. 2. 

* Bx 'parte Mackenzie, 20 Eq. 758. 

' Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 100. 
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prejudice to the effect of the petition as against chap. x. 
the other or others of them." * ^^t. 71. 

71. "Where one member of a partnership has One 
been adjudicated a bankrupt, any other petition forpro- 
for adjudication against a member of the same partners in 
partnership shall be filed in or transferred to the separately 
Court in which the first-mentioned petition is in ^^ 
course of prosecution, and unless the Court other- 
wise directs, the property of such last-mentioned 
member shall vest in the trustee appointed in 
respect of the property of the first-mentioned 
member of the partnership, and the Court may 

give such directions for amalgamating the pro- 
ceedings in respect ofthe properties of the members 
of the same partnership as it thinks just." ^ 

72. " If one partner of a firm is adjudged Creditor 
bankrupt, any creditor to whom the bankrupt is pay prove 

, , , . in separate 

indebted jointly with the other partners of the bank- 
firm or any of them may prove his debt for the purpose of 
purpose of voting at any meeting of creditors, ^°*°^' 
and shall be entitled to vote thereat, but shall not 
receive any dividend out of the separate property of 
the bankrupt until all the separate creditors have 
received the full amount of their respective debts." ^ 

73. '' Where joint and separate properties are Dividends 
being administered, dividends of the joint and and 

separate 
^ Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 101. properties 

^ Ih. s. 102. When a trustee of the joint estate is duly appointed, the declared^ 

separate estates also vest in him at once : Ex 'parte Philps, 19 Eq. 256 ; together. 

Re WaddelVs Contract, 2 Ch. D. 172 ; and see Ebbs v. Boulnois, 10 Ch 

479. 
^ lb. s. 103. As to the distribution of the estates, see further 

Articles 75-78, below. 
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Chap. X. 
Art. 74. 



Actions by 
trustee and 
solvent 
partners. 



separate properties shall, subject to any order to 
the contrary that may be made by the Court on 
the application of any person interested/ be de- 
clared together ; and the expenses of and incident 
to such dividends shall be fairly apportioned by 
the trustee between the joint and separate proper- 
ties, regard being had to the work done for and 
the benefit received by each property.'* * 

74. "Where a member of a partnership is 
adjudged bankrupt, the Court may authorize the 
trustee, with consent of the creditors certified by 
a special resolution,^ to commence and prosecute 
any action * in the names of the trustee and of the 
bankrupt's partner ; and any release by such 
partner of the debt or demand to which the action * 
relates shall be void ; but notice of the application 
for authority to commence the action* shall be 
given to such partner, and he may show cause 
against it, and on his application the Court may 
if it thinks fit direct that he shall receive his 
proper share of the proceeds of the action,* and if 
he does not claim any benefit therefrom he shall 
be indemnified against costs in respect thereof as 
the Court directs."^ 

^ As in Ex 'parte Dickin, 20 Eq. 767 ; see Ulust. 3 to Art. 79, below. 

2 Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 104. 

8 Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 105. A special 
resolution must be decided by a majority in number and three-fourths 
in value of the creditors present personally or by proxy at the meeting 
and voting on such resolution : s. 16, sub-s. 8. 

* The following words "or suit" in the text of the Act are omitted 
ais inapplicable to the present procedure of the Supreme Court under 
the Judicature Acts. They may still be applicable, however, to the 
procedure of some local Courts. 
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CHAPTER XI. 

Administration of Partnership Estates. 

75. In the administration by the Chancery Divi- 
sion of the High Court of Justice of the estates art. 75. 
of deceased partners, and in the administration by General 
the Court of Bankruptcy of the estates of bankrupt adminis- 
and insolvent partners, the following rules are tcTjdnt^ 
observed: ^tt'itete. 

The partnership property is applied as joint 
estate in payment of 'the debts of the firm/ and the 
separate property of each partner is applied as 
separate estate in payment of his separate debts. 
After such payment the surplus, if any, of the 
joint estate is applied in payment of the separate 
debts of the partners, or the surplus, if any, of the ' 
separate estate is applied in payment of the debts 
of the firm. 

llluslrationz, 

1. A. and B. are in partnership. A. dies^ and his estate is ad- 
ministered by the Court. Both A.'s estate and B. are solvent. Here 
A.'s separate creditors and the creditors of A. and B.'s firm may prove 
their debts against A.'s estate and be paid out of his assets pari passu 
and in the same manner. The payments thus made to creditors of 
the firm must then be allowed by B. in account with A.'s estate as 
payments made on behalf of the firm, and A.*s estate will be credited 



^ That is, to persons other than partners : see Art 78. 
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Chap. XI accordingly in ascertaining what is A.'s share of the partnership 
Art. 75. * property.* 

2. The facts being otherwise as in the last illustration, A.'s estate is 
insolvent, and the creditors of the firm proceed to recover the fall 
amount of their debts from the solvent partner, B. Here B. will 
become a creditor of A.'s separate estate for the amount of the partner- 
ship debts paid by B. beyond the proportion which he ought to have 
paid under the partnership contract.* 

3. If B. is also insolvent, the creditors of the firm must resort in the 
first instance to the partnership property, and can only come against 
so much of the separate property of the partners as remains after 
paying their separate creditors respectively : and the same rule applies 
if both A. and B. have died before the administration takes place.' 

4. A. and B. are partners. A. dies, and B. afterwards becomes 
bankrupt. M., a creditor of the firm, proves his debt in B.'s bankruptcy, 
and receives some dividends which satisfy it only in part. A.'s estate 
is administered by the Court, and M. proves in that administration for 
the residue of his debt. Separate creditors of A. also prove their 
debts. M. has no claim upon A.'s estate until all the separate creditors 
of A. have been paid.* 

5. A. and B. are partners under articles which provide that, in the 
event of A.'s death during the partnership, B.*s interest in the profits 
shall thenceforth belong to A.'s representatives, B. receiving a sum 
equivalent to his share of profits for six months, to be ascertained as 
therein provided, and the amount of his capital. A. dies, having 
appointed B. his executor. B. carries on the business for some time, 
and then becomes a liquidating debtor. The partnership property 
existing at the date of A.'s death is not converted into A.'s separate 
property by the provisions of the partnership articles, and such 
property, so far as it is still found in B.'s hands at the time of liquida- 
tion, is applicable in the first instance as joint estate to pay the creditors 
of the firm.*^ 

6. A. and B. are partners for a term, A. not having brought in any 
capital, but receiving a share of the profits as a working partner. The 
partnership deed provides that, if A. dies during the term, his repre- 
sentatives shall receive only an apportioned part of his estimated share 
in the profits for the current half-year. A. dies during the term, and 
B. afterwards becomes bankrupt. Here B. takes the partnership 
property subject to the right of A.'s estate to be indemnified against 
the partnership debts, and the property of the firm of A. and B., so 



* Ridgway v. Clare, 19 Beav. at p. 116. * Ibid, 

» Ih. at pp. 116, 117. * Lodge v. Frichard, 1 D. J. S. 610. 

» Ex parte Morhy, 8 Ch. 1026. 
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far as it is found still existing in B.'s hands, must be first applied to Chap. XI. 
pay the creditors of the firm.* . Art. 75. 

7. A., B., C, and D. are partners for a term under articles which 
provide that the death of any one of them shall not dissolve the part- 
nership, but the survivors or survivor shall carry on the business, and 
the share of the deceased partner shall be ascertained and paid out as 
therein provided. A. and B. die during the term, and afterwards €• 
and D. become liquidating debtors. Here, as the interest of a deceased 
partner wholly passes to the survivors on his death under the special 
and exceptional provisions of the partnership articles, the creditors of 
theorigyjal firm of A., B., C, and D. have no right to have the property 
of that firm, so far as it is found still existing in the hands of 0. and 
D., applied in payment of their debts in preference to the creditors of 
the new firm of C. and D.^ 

This rule has been repeatedly laid down in its general Dicta lay- 
form as a well-established one. J^f rale.^ 

" Upon a joint bankruptcy or insolvency, the joint estate 
is the fund primarily liable, and the separate estate is only 
brought in in case of a surplus remaining after the separate 
creditors have been satisfied out of it." ^ 

" The joint estate is to be applied in payment of the joint 
debts, and the separate estate in payment of the separate 
debt«(, any surplus there may be of either estate being 
carried over to the other;" and .this applies to the adminis- 
tration of estates in Equity as well as in Bankruptcy.* 

"The joint estate must be applied first in payment of joint 
creditors, and the separate estate in payment of separate 

1 Ex parte Dear, 1 Ch. D. 514. 

^ Re Simpson, 9 Oh. 572. This was a peculiar case. The last three 
Illustrations really belong to Art. 30 (which see) as much as to this, 
but it seemed on the whole more convenient to give them here. 

8 Rolfe V. Flower, L. K. 1 P. 0. at p. 48. 

* Lodye v. Prichard, 1 D. J. S. at pp. 613, 614, per Turner, L.J. The 
Supreme Court of Judicature Act, 1875, s. 10, assimilates the rules of 
administration of deceased persons' estates to those " in force for the 
time being under the Law of Bankruptcy with respect to the estates 
of persons adjudged bankrupt " : apart from this enactment, however, 
the practice was already so settled on the point now in question. 
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Chap. XI. creditors, and only the surplus of each estate is to be applied 
Art. 75. jjj satisfaction of the other class of creditors." ^ 

The subject was also carefully considered by Lord Komilly 
in Bidgway v. Clare? The rules there laid down by him for 
the various cases which may occur have been given above 
in the form of illustrations. 

The Bankruptcy Eules of 1870 contain, in accordance with 
these principles, the following provision (Eule 76) : 



Bank- 
ruptcy 
Rules of 
1870 as to 
adminis- . 
tration. 



" Any separate creditor of any bankrupt shall be at liberty lo prove 
his debt under any adjudication of bankruptcy made against such 
bankrupt jointly with any other person or persons. And xmder every 
such adjudication distinct accounts shall be kept of the joint estate 
and also of the separate estate or estates of each bankrupt, and the 
separate estate shall be applied in the first place in satisfaction of the 
debts of the separate creditors. And in case there shall be an overplus 
of the separate estate, such overplus shall be carried to the account 
of the joint estate. And in case there shall be an overplus of the joint 
estate, such overplus shall be carried to the account of the separate 
estates of each bankrupt in proportion lo the right and interest of each 
bankrupt in the joint estate. And the cost of taking such accounts 
shall be paid out of the joint and separate estates respectively as the 
Court shall direct." 

The Eules also provide as follows for dealing with partner- 
ship estates in liquidation by arrangement or composition : 

285. "In cases of proceedings for liquidation by arrangement or 
composition instituted by partners, separate meetings of the different 
classes of creditors shall be held; thus, if the partnership" consists of 
liquidation A., B., and C, a meeting of the joint creditors of A., B., and C. shall be 
or compo- fj^-gt held at a date or time subsequent to the meeting of the partner- 
ship creditors. The joint creditors may come to such resolution as 
they may think fit with regard to the joint estate. The separate 
creditors may also come to such resolution as they may think fit as 
regards the liquidation of the estate of their individual debtor, but 
in the event of their determining upon his bankruptcy, or the liquida- 
tion of his estate by arrangement, they shall choose the same trustee, 
if any, as has been or shall be appointed by the joint or partnership 
creditors, but they may appoint a committee of inspection from their 



As to 
partner 
ship 
estates in 



sition. 



^ Ex parte Dear, 1 Ch. D. at p. 619, per James, L.J. ; Ex parte 
MorJetj, 8 Ch. at p. 1032. 2 ^9 3^^^ m 
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own body, if they think fit, or they may adopt the committee (if any) Chap. XI. 
appointed, by the joint or partnership creditors. In the event of the ARf. 75. 
separate creditors of any snch debtor agreeing to accept a composition 
in cases where the joint creditors have resolved on a liquidation by 
arrangement, the assets of such separate debtor shall be made available 
by the trustees for or towards the payment thereof in such manner 
as the Court shall direct and approve, and any surplus of such separate 
estate remaining in the hands of the trustee after payment of or 
provision for such composition and all proper costs incurred in con- 
nexion therewith shall be deemed partnership assets. If in any such 
case the separate debtor shall be a member of more than one firm, 
the surplus of his separate estate shall be applied in such manner 
as the Court may direct. 

286. " If the petition be by partners, and any two or more of such 
partners constitute a separate and independent firm, the creditors of 
such firm may likewise come to a separate resolution as regards the 
liquidation of such minor partnership estate, and where any surplus 
shall arise upon the liquidation thereof, the same shall be carried over 
to the separate estates of the partners in such minor firm according 
to their respective rights therein. 

287. "In cases of proceedings for or towards liquidation by 
arrangement or composition by an individual debtor, his creditors 
and debts shall be deemed to be and include not only those creditors 
to whom or those debts in respect of which he is individually re- 
sponsible, but also those creditors and debts to whom or in respect 
of which he is also responsible jointly with any other person or persons ; 
and the statutory majority required for the purpose of any resolution 
shall be a collective majority of the whole of such joint and separate 
creditors assembled at any meeting. In any such last-mentioned 
proceedings the terms of the resolution as regards joint and separate 
creditors need not be identical, and, if so desired, the resolution may 
provide for the payment of a composition to the separate creditors, 
and that the rights of the joint creditors shall not be prejudiced or 
affected thereby.*' 

The Indian Contract Act (s. 262) gives the rule as follows : Rule of 
" Where there are joint debts due from the partnership, Contract 
and also separate debts due from any partner, the partner- 
ship property must be applied in the first instance in pay- 
raent of the debts of the firm ; and if there is any surplus, 
then the share of each partner must be applied in payment 
of his separate debts or paid to him. The separate property 
of any partner must be applied first in the payment of his 



Act. 
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Chap. XI. separate^debts, and the surplus (if any) in the payment of the 

Art. 75. debts of the firm." This section is general in its teruas, and 

not confined to the administration of partners' estates by the 

Court. It seems intended to cover the doctrine oi partners^ 

lien, to which we have given a distinct place (Art. 56, above). 

iTierule The rules of administration as between the creditors of 

and do^t- *^® ^^°^ ^^^ *^® Separate creditors of the partners have 

fui in been settled, and adhered to after much hesitation in the 

pnnciple. 

earlier cases, as **a sort of rough code of justice," ^ and as an 
empirical way of dealing with a pressing necessity, rather 
than as being reasonable in themselves.* They give, in fact, 
results altogether at variance with the mercantile system of 
settling the accounts of a firm, which proceeds upon the 
mercantile conception of the firm as a person distinct from 
Mercantile its partners. On the mercantile plan the debts of the 
m^stra- partii©rs to the firm, as ascertained on the ordinary partner- 
tion. ghip accounts, are payable on the same footing as their other 

debts ; and if this rule were applied by the Court, the joint 
estate might prove against the separate estate of any partner 
in competition with the separate creditors for the balance 
due from him to the firm. The creditors of the firm would 
thus be in a far better position than they are at present. 
As it is, the partners may have considerable separate pro- 
perty, and be largely indebted to the firm, and yet their 
separate creditors may be paid in full, while the creditors of 
the firm get hardly anything.® 

^ Per James, L.J., Lacey v. Bill, 8 Ch. at p. 444. 

2 « j^ ig extremely difficult to say upon what the rule in Bankruptcy 
is founded " : per Lord Eldon, Gray v. Chiswell, 9 Ves. at p. 126 ; to 
the like effect in Button v. Morrison, 17 Ves. at p. 211 ; see too Lodge 
V. Frichard, 1 D. J. S. 613, per Turner, L. J. Story (on Partnership, 
§§ 377, 382) says that it " rests on a foundation as questionable and 
unsatisfactory as any rule in the whole system of our jurisprudence :" 
Kent, on the other hand (Comm. 3. 65), thinks it on the whole a 
reasonable one. 

* See the extract from Cojry on Accounts given in Lindley, ii. 1204. 
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The law of Scotland does treat the firm as a separate Chap. XL 
person, and so far agrees with the usage of merchants ; but -^^t. 75. 
on the point now before us it differs from the mercantile Law of 

Scotland. 

scheme of accounts as well as from the law of England. The 
rule is, that " upon the sequestration of co-partners their 
separate estates are applicable to the payment 'pari passu of 
their respective separate debts, and of so much of the 
partnership debts as the partnership estate is insufficient to 
satisfy. The creditor in a company [partnership] debt, in 
claiming upon the sequestrated estate of a bankrupt partner, 
must deduct from the amount of his claim the value of his 
right to draw payment from the company's funds, and he is 
ranked as a creditor only for the balance." ^ This is less 
favourable to partnership creditors than the mercantile rule, 
though more so than the English rule, and it is more com- 
plicated in working than eitlier. The English rule was 
preferred to the Scottish by most of the persons and bodies 
who returned answers to the Mercantile Law Commission ; 
whereas, on the other matters of difference between the 
partnership law of the two countries, the opinions given 
were almost unanimous in favour of the law of Scotland. 

In France no express directions on this point are given by 
the Civil or Commercial Code. The prevailing opinion seems 
to be that the creditors of the firm have a prior claim on the 
partnership property, and may also come upon the separate 
property in competition with the separate creditors.* 

The German Commercial Code (Art. 122) makes the joint 
estate (Gesellschaftsvermogen) applicable in the first instance 
to pay the debts of the firm : the rights of joint and separate 
creditors respectively against the separate estates are left to 

^ Second Report of Mercantile Law Commission, Appendix A, p. 99* 
It must be remembered that in Scotland the firm can be bankrupt 
without the partners being bankrupt. 

2 Troplong, Droit Civ. Expl., Contrat de la Soci^te, torn. 2, nos. 
857-863 ; Sirey, Codes Annotes, on Code Civ. 1864, nos. 10-12. 
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Chap. XI. b© dealt with by the municipal laws (Landesgesetzen) of the 
Art. 76. several German States. 



Exception- 
al rights 
of proof in 
certain 
cases. 
When 
creditors of 
firm may 
prove 
against 
separate 
estate. 



76. Notwithstanding the last foregoing article, 
a creditor of the firm may prove his debt in the 
first instance against the separate estate of a 
partner in any of the following cases :^ 

1 . Where that partner only is bankrupt, and^ 
has been made bankrupt on the petition of such 
creditor ; ^ 

2. Where, the firm being bankrupt, there is 
no joint estate, or where, one partner only being 
bankrupt, there is no joint estate, and no living ^ 
solvent partner * known as such to the creditor 
when the debt was contracted,*^ and resident 
within the jurisdiction of the Court.® 

Illustration, 

A firm becomes bankrupt. The whole property of the firm amounts 
to £13 4s. hd. in value, and will be exhausted by the costs of adminis- 
tration. The creditors of the firm cannot proye against the separate 
estates of the partners in competition with their separate creditors^ 
inasmuch as there is some joint estate.'^ 



^ These rules are artificial (see Story on Partnership, §§ 379, 380), 
and the second, as shown by the illustration, is capricious in operation. 
No special notice is taken of them in the Bankruptcy Act, 1869, or 
the Rules thereunder ; and recent writers on the Law of Bankruptcy 
have expressed doubt whether effect would now be given to them. 
Mr. Justice Lindley, however, states the rules without remark in his 
last edition. 

2 Lindley, ii. 1233. 

^ Ex parte Bauerman, 3 Deac. 479. * Lindley, ii. 1234. 

* The proof is not excluded by the fact of there being a dormant 
partner who is solvent, see 19 Ves. 294. 

^ Proof has also been admitted where there was a solvent partner 
abroad and " not likely to return," Ex parte Pinkerton, 6 Ves. 814, n, 

'' Ex parte Kennedy, 2 D. M. G. 228, following Ex parte Clay, lb. 
230, n,, where the existence of joint estate consisting of an old stopl 
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77. Notwithstanding Article 75, the trustee of chap. xi. 
the joint estate of a bankrupt firm may prove ^ ^^'^' ^^^ 
against the separate estate of any partner, or the j^f^^ 
joint estate of any distinct firm composed of or ^^^ll\ ^^^ 
including any of the partners in the principal firm, ^f^^J^ 
debts arising out of either of the following states ^Sf 0/ 
of fact: ?i^°^ 

^ firm. 

1. Where that partner or distinct firm has 
dealt with the principal firm in a business carried 
on by such partner or distinct firm as a separate 
and distinct trade, and the principal firm has 
become a creditor of such partner or distinct 
firm in the ordinary way of such dealing : ^ 

2. Where that partner has fraudulently con- 
verted partnership property to his own use^ 
without the consent or subsequent ratification 
of the other partner or partners.* 

Illustrations, 

1. A., B., C, D., and E. are bankers in partnership at York, and A., B., 
C, and D. are bankers in partnership at Wakefield. A balance is due 
to the York firm from the Wakefield firm on account of dealings 



and map worth 3s. ^d., and a bad debt^ was held to exclude the right 
of separate proof. 
^ That is, on behalf of the creditors of the firm. 

* Lindley, ii. 1239. ' Ih. 1236. 

* The comparison of Ex parte Harris, 2 V. & B. 210, and 1 Eose, 437, 
with Ex parte Yonge, 3 V. & B. 31, 2 Kpse, 40, and the judgment of 
the M. R. in the late case of Lacey v. Hill, Bailey's Claim (not yet 
reported), seem to give this as the true form of the rule. For further 
remarks see on Art. 78 below. Lord Eldon's own terms, several times 
repeated in Ex parte Harris^ are "knowledge, consent, privity, or 
subsequent approbation." I have ventured to act on the Master of the 
Rolls* intimation in Lacey v. Hill that fewer words would probably have 
done as well. I am indebted to the kindness of my friend Mr. Dundas 
Gardiner for the opportunity of consulting the judgment in this last case. 
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Chap. XI. between the two banks in the ordinary course of banking business. 

Art. 77. The York firm, and therefore also the Wakefield firm, becomes bankrupt. 
The trustee of the York firm may prove against the estate of the Wake- 
field firm for this balance.^ 

2. A. and B. become partners from the 1st of January. Under the 
articles all partnership moneys are to be paid into their joint names at 
a particular bank, and each partner may draw out £50 a month for his 
own use. An account is opened at the bank in the joint names of A. 
and B., and partnership moneys are paid into it. On the 1st of 
February A. draws out £550 instead of £50 without the knowledge 
of B., and the firm shortly afterwards becomes bankrupt. The trustee 
of the joint estate may prove against A.'s separate estate for £500.^ 

3. A. and B. are partners under articles which provide that money 
received by either of them on the partnership account shall be paid 
monthly into a certain bank, and that each partner may draw out £50 
per month for his own use. A. is the acting partner, and with the 
knowledge of B. pays the moneys received by him on the partnership 
account into his private account at his own banker's, and B. himself 
pays some partnership moneys into A.'s account. A. draws on the 
partnership funds fo standing to his own account beyond the amount 
permitted by the articles, and also retains other partnership funds in 
his hands, and applies them to his own use without ever paying them 
in. The firm becomes bankrupt. The trustee of the joint estate cannot 
prove against the separate estate of A. for the moneys drawn out in 
excesfe or not paid in, as B. has by his conduct allowed A. to have the 
sole dominion over the partnership funds, and must be taken to have 
consented to the imlimited exercise of that dominion.^ 

4. [A. and B. are partners, A. being the sole acting partner. A. pays 
out of the partnership property private debts of his own and other 
debts for which, under the provisions of the partnership articles, not 
the firm but A. separately is liable. The firm afterwards becomes 
bankrupt. The trustee of the joint estate cannot prove for the amount 
of these debts against the separate estate of A., since A.'s conduct does 
not amount to a fraudulent conversion of partnership properly to his 
own use.*] 

1 Ex parte Castell, 2 Gl. & J. 124. ' 

2 Per Lord Eldon, Ex parte Harris, 2 V. & B. at p. 214. 

* Ex parte Harris, 2 V. & B. 210, and less fully in 1 Eose, 437. " The 
necessary effect of the transaction being to give the dominion over 
the whole fund to one . . . the other must be taken to have consented 
to that dominion ": 2 V. & B. at p. 215. 

* Ex parte Lodge and T'endal, 1 Ves. Jr. 166, and see 2 V. & B. 211, n., 
and Cooke's Bankrupt Laws, 530, 8th cd. The opinion of the Cout^ 
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5. A., B., and C. are partners in a bank, A. being the sole managing Chap. XL 
partner. A. draws large sums from the funds of the bank by means Art. 78. 
of fictitious credits and forged bills, and thereby conceals from B. 
and C. (who trust A.'s statements without making fjirther inquiry) 
the fact that he has overdrawn his private account in contravention of 
the partnership articles. A. dies, and shortly afterwards B. and C. 
become bankrupt. The trustee of B. and C.'s joint estate may prove 
against A.'s estate for the amount of the partnership moneys mis- 
applied by him.^ 

78. Where the joint estate of a firm or the sepa- Rule 
rate estate of any partner is being administered, pfoofV 

I • ii /• • ,•,• partners in 

no partner m the firm may prove m competition competi- 
with the creditors of the firm either against the cr^i^^ 
joint estate of the firm ^ or against the separate 
estate of any other partner ^ until all the debts of 
the firm have been paid. 

Exceptions. — Partners may nevertheless prove Exceptions 
against the joint estate of the firm or the separate drcSm- 
estate of a partner, as the case may be, for debts '*^'''' 
which have arisen under any of the following 
states of fact : 

I. Where two firms having one or more 
members in common, or a firm and one of its 
members, have carried on business in separate 
and distinct trades and dealt with one another 



was at first the other way, and the case has been considered one of 
great hardship ; see the judgment in Ex parte Yonge, 3 V. & B. 31, 34, 

2 Kose, 40. It is diflSicult to understand the real grounds of the 
decision from the report itself; but it must now be taken that the 
case was one of the same class as Ex parte Harris : see the comments 
on it in the judgment there, 2 V. & B. at p. 213, and Ex parte Binds, 

3 De G. & Sm. at p. 615. 

^ Lacey v. Bill, Bailey's Claim, W. N. 1876, 232 ; affirmed on appeal, 
Jh, 262. The case is now under appeal to the House of Lords. 
2 Lindley, ii. 1224. » 76. 1239. 
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Chap. XI. therein, and the one firm or ti'ader has become a 

Art. 78. creditor of the other in the ordinary way of such 

dealing : ^ 

2. Where the separate property of a partner 
has been fraudulently converted to the use of 
the firm,* or property of the firm has been 
fraudulently converted to the use of any partner,^ 
without the consent or subsequent ratification 
of the partner or partners not concerned in such 
conversion : * 

3. Where, having been bankrupt, a partner 
has been discharged, and has afterwards become 
a creditor of the firm ^ [or of another partner •]. 

Illustrations, 

1. k,, B.> and C. are partners under articles which provide that, if any 
partner dies, his share shall be taken by the suryiving partners at its 
yalue according to the last stock-taking, with interest at 5 per cent on 
its amount in lieu of profits up to the day of his death, and shall be 
paid out by instalments. A. dies, and after his death, and before the 
ascertained value of his share has been paid to his executors, B. and 
G. become bankrupt. A.'s executors cannot prove against the joint 
estate of the firm for the amount due to them in respect of A.'8 share 
till all other debts of the firm contracted during A/s lifetime jure paid.^ 

2. If, the other facts being as in the last illustration, all debts of the 
firm contracted in A.'s lifetime have been paid before the bankruptcy, 
A.'s executors may prove for the full amount ; for here they are not 
competing with any creditor of A.® 



* Lindley, ii. 1228, 1240. 

« Per Lord Eldon, Ex parte Sillitoe, 1 Gl. & J. 382. 

8 Lindley, ii. 1236. * See Note 4, p. 109, above. 

» Lindley, ii. 1227. 

* This case would presumably follow the analogy of the other. 

■^ Nanson v. Gordon, 1 App. Ca. 195, affg. s. c. nom. Ex parte Gordon, 
10 Ch. 160. 

* Ex parte Edmonds, 4 D. F. J. 488. The fact that the joint debts 
had been paid appears by the head-note. 
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3. A. and B. are partners. The partnership is dissolved by agree- Chap. XI. 
ment, A. giving B. a bond for £10,000 and interest, and B. transferring Art, 78. 
to A. all his interest in the partnership. A. and a third person, C, also 
covenant to pay the debts of the firm. A. becomes bankrupt. B. assigns 

his separate property to trustees for the benefit of the creditors of the 
firm. The trustees under this assignment cannot prove the bond debt 
against A.'s estate until all the debts of the firm are paid, or unless 
the creditors of the firm accept the assignment of B.'s properiy as pay- 
ment in full and release the joint liability of A. and B.* 

4. A. and B. are partners. The firm becomes bankrupt. Before the 
bankruptcy A. is indebted to B. upon a contract independent of the 
partnership. It is known that there will be no surplus of A.'s separate 
estate affcer satisfying his separate debts, whether B.'s debt is admitted 
to proof or not. B. may prove his debt against A.'s separate estate, as 
he does not thereby compete with any creditor of the firm.^ It is doubt- 
ful whether he might so prove it if A.'s separate estate were solvent.' 

5. A. and B. are traders in partnership, A. being a dormant partner. 
They dissolve the partnership by agreement, and B. takes over the 
business of the firm, and is treated by its creditors as their sole debtor. 
On the dissolution an account is stated between A. and B. which shows 
a balance due to A. Afterwards A. sues B. for the amount, the action 
is undefended, and A. signs judgment for the debt and costs. Some 
time after this B. becomes bankrupt. A. can prove this debt in B.'s 
bankruptcy, as it is a purely separate debt in respect of which there 
•an be no competition between A. and the creditors of the firm.* 

6. A. and B. are partners. A. also carries on a separate trade on his 
own account, and in that trade sells goods to the firm of A. and B. 
The firm of A. and B. becomes bankrupt. A. may prove against the 
joint estate for the balance due on the dealings between A. in his 
separate business and the firm of A. and B.'^ 

7. A., B., C, and D. are bankers in partnership under the firm of C. 
& Co. A. and B. are ironmongers under the firm of A. & Co. A. and 
B. indorse in the name of A. & Co. bills remitted to them by C. & Co., 
and procure them to be discounted on the credit of such indorsement ; 
they also draw bills in the name of A. & Co. for the use of C. & Co. 
The firm of C. & Co. becomes bankrupt. A. and B. cannot prove 
against the joint estate for the balance due to them on these transactions, 
as their dealings with C. & Co. were not in the course of their separate 



* Ex 'parte Collinge, 4 D. J. S. 633. 

2 Ex parte Topping, 4 D. J. S. 651. » Lac&y v. Hill, 8 Ch. 441, 446. 

* Ex parte Orazehrooh, 2 D. & Ch. 186. This is probably the extreme 
case in which proof has been allowed, and seems open to grave doubt. 

^ Ex parte Cook, Mont. 228. 
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trade, but only '* for the convenience of the general partnership." * The 
same rule applies even if A. & Co. are bankers." 

8. A., B., and C. are bankers in partnership. C, the managing partner, 
becomes bankrupt. A balance is due from him to the firm on the 
partnership account, and he has also obtained large sums of money on 
bills drawn and indorsed by him in the name of the firm, and applied 
such moneys to his own use, and A. and B. have been comx)elled to 
take up the bills. A. and B., having paid all the debts of the firm 
existing at the date of the bankruptcy, may prove in C.'s bankruptcy 
for the amount thus received and misapplied by him.' 

9. A. and B. are partners under articles which provide that, if A. 
dies during the partnership, B/s share in the business shall belong to 
A.'s representatives. A. dies during the partnership, having appointed 
B. and others his executors. B. is the sole acting executor, and 
continues the business. He receives income of the separate property 
of A., and employs it in the business without authority. A.*s estate is 
insolvent, and is administered by the Court. B. becomes bankrupt, and 
the joint estate of the late firm is administered in the bankruptcy. The 
receiver of A.*s estate may prove in the bankruptcy of B. for the 
moneys misapplied by B. as A.'s executor.* 

10. A firm becomes bankrupt. One of the partners obtains his 
discharge, and afterwards takes up notes of the firm. He may prove 
for their amount against the joint estate.** 

The exceptional right of proof in cases where there has 
been a wrongful conversion of partnership property to the 
use of one partner or vice versa is established by comparatively 
early authorities which settle the principle, but are not very 
clear in their language, and leave sundry questions open as 
to the limits of the rule. It is somewhat unfortunate that 
Ex parte Lodge and Feudal ^ acquired the reputation of being 
a leading case on the subject ; for the fiicts are not stated in 
sufiBcient detail, and the ultimate decision is nowhere fully 
reported. The real leading case appears rather to be Ex 
parte Harris,'^ which was in fact so treated in Laeey v. HiU, 
Bailey's Claim? 

^ Ex parte SilUtoe, 1 Gl. & J. 374. ^ Ex parte Maude, 2 Ch. 560. 
' Ex parte Yonge, 3 V. & B. 31, and 2 Rose, 40. 
* Ex parte Westcott, 9 Ch. 626. '^ Ex parte Atkins, Buck, 479. 

« 1 Ves. Jr. 166, see p. 110, above. ^ 2 V. & B. 210. 

» W. N. 1876, 232, 262 ; see p. Ill, above. 
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The judgment of the Master of the Bolls in this last case chap. xi. 
deals with the whole question, and greatly lessens the diflBculty Art. 78. 
of giving a complete and exact statement of the law. 

The points specially considered were the following : 

First, what is a fraudulent conversion of partnership Fraud in 
property to a partner's separate use^ within the meaning of n^dnot^* 
the rule ? A wilfully dishonest intention, or conduct which, ^e proved. 
in the langtiage of Lord Eldon, adopted by the Master of 
the Eolls, amounts to stealing the partnership property, is 
generally found to be present in these cases, but it need not 
be proved in every case. 

^^It is not, as I understand it," said the Master of the 
Eolls, " necessary for the joint estate ^ to prove more than, 
in the words of Lord Eldon,^ that the overdrawing was made 
for private purposes, against the prohibition either express 
or implied in the partnership agreement, without the know- 
ledge, consent, privity, or subsequent approbation of the 
other partner. That is all that is necessary to be proved ; 
but if that is shown it is 'prima facie a fraudulent appropriation 
within the rule." 

It appears, therefore, that the term fraud is used for the 
purposes of this rule in the wide sense formerly given to it 
by Courts of Equity. Lord Eldon expressly defines it to 
mean any taking of partnership funds which is not by 
contract, or loan, or with the express or implied authority of 
the other partner.^ 

Next, what will amount to implied authority ? It must Consent or 
be admitted that one partner may give assent by conduct as may be by 
well as by words to the uncontrolled and unlimited exercise ^^^^^^^ • 

J ^ question 

of dominion over the partnership funds by the other, and of con- 
that a general assent so given may have the same effect notice. 

^ Everything here said is equally applicable, of course, to the converse 
case, which, however, is in practice very rare, if indeed it occurs at all. 
2 Ex jparte Hams, 2 V. & B. at p. 214. » 2 V. & B. at p. 213. 

I 2 
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Chap. XI. as regards the other partner's dealings with the funds as if 
Art. 78. those dealings had been severally and specially authorized. 
So much is established by the decision in Ex parte Harris.^ 
But a distinct question remains, whether the doctrine of 
constructive notice applies to these cases; in other words, 
whether means of knowledge on the part of the partner 
defrauded are equivalent to actual knowledge. If he might 
have discovered the misappropriation of partnership funds 
by using ordinary diligence in the partnership affairs, can 
he be deemed to have assented to the misappropriation ? or 
(which seems a better way of putting it) is he estopped from 
saying that the misappropriation was not consented to or 
ratified by him? There is some show of authority in 
favour of to aflSrmative answer. Lord Eldon said, in Ex 
parte Yonge^^ **lt his partners could have known that he 
[the acting partner] had applied it to his own purposes 
from their immediate or subsequent knowledge upon subse- 
quent dealing, their consent would be implied :" a dictum 
which, though far from lucid, seems in its most natural 
reading to lay down the doctrine that constructive notice or 
means of knowledge will have the same effect as actual 
consent or a ratification by words or conduct founded on 
actual knowledge. And in the much later case of Ex parte 
Sinds^ the judgment of the Commissioner, from which 
Knight Bruce, V.-C, did not dissent, proceeds without hesi- 
tation on this doctrine. The case was finally disposed of, 
however, on the ground that there was in fact no conversion 
at all, the investment in question, though unauthorized, 
having been made on the partnership aecount. 
I^^^Y,^^ . T^® contrary doctrine, on the other hand, is distinctly 
mil that ^jj^j positively laid down by the Master of the Bolls in 
of con- Lacey v. Hill, Bailey' ^ Claim, and, subject to the ultimate 

structive * 

"°f^J« 's ^ 2 V. & B. 210. ^ SY.&B.&t p. 36. 

not nere -«.^««« ^^^^^n.* 

applicable; ' 3 De G. & Sm. 613, 616-7. 
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decision of that case by the House of Lords, must now be chap. xi. 
taken to be the law. There must be, he said in eflfect, a real ^.rt. 78. 
consent or acquiescence: and acquiescence means, not the ^ 
existence of facts which may be said to amount to constructive 
notice, but standing by with knowledge — actual knowledge — 
of one's rights. Neither can the result aimed at by the nor that of 
theory of constructive notice be obtained in another way by by negU- 
putting it on the ground of estoppel by negligence. A S®^^^* 
person who has committed gross fraud — or his creditors who 
stand in his place — cannot be heard to complain of the 
negligence of the person defrauded in not finding out the 
fraud sooner. The language of the judgment leaves room 
for the suggestion that this does not apply to a case where 
there is not actual fraud in the strict sense, a dealing of the 
partnership funds; so that in such a case it may still be 
arguable that means of knowledge will do. But a distinction 
of this kind between fraudulent and non-fraudulent mis- 
appropriation {i.e. in the strict sense, not in the larger sense 
of fraud with reference to which the general rule is stated) 
would be most inconvenient, and there is no reason to suppose 
that the Court would allow it. And if no such distinction 
exists, it is a question whether it be necessary or desh'able 
to retain the word fraud or any derivative of it in the enuncia- 
tion of the rule itself. ' . 

It was further argued in lioaey v. HiU that, in order to 
establish the right of proof against the separate estate, it was 
necessary to show that the separate estate (that is, the fund 
available for the separate creditors) had been actually 
increased by the sums misappropriated. This argument, 
apparently a novel one, found no favour with the Court. 
A man's separate estate is increased by any increase of his 
private means ; increasing his own means out of the partner- 
ship estate, whatever he does with the funds so taken, is in 
fact increasing his separate estate. The Court has nothing 
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Chap. XI. to do with tracing the subsequent fate of the sums mis- 

Art. 79. appropriated : if in any particular case they could be traced 

and identified in a specific investment, the right of the joint 

estate would be of a diflferent kind ; there would be a case, 

not for proof, but for restitution. 
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79. Any creditor of a firm holding a security 
for his debt upon separate property of any 
partner may prove against the joint estate of the 
firm, and any separate creditor of a partner hold- 
ing a security for his debt upon the .property of 
the firm may prove against such partner's separate 
estate, without giving up his security : provided 
that the creditor must in no case receive in the 
whole more than the full amount of his debt.^ 

Explanation. — Eepresentations made to a creditor 
by the partner or partners giving him a security 
that the property on which the security is given is 
separate, or is the property of the firm, as the case 
may be, do not affect or extend the application of 
this rule.^ 

Illustrations, 

1. A., B., and C. are partners, and open a banking account with D. 
The bank makes advances to the firm on the security of the joint and 
several promissory note of A., B., and C. Afterwards A. gives the bank 
a mortgage of separate property of his own to secure the balance then 
due and future advances to a limited extent. The firm becomes 
bankrupt, being at the time indebted to the bank beyond the amount 
covered by the promissory note and mortgage respectively. After 



1 Be Plummer, 1 Ph. 56, 60 ; JRol/e v. Flower, L. E. 1 P. G at p. 46; 
lindley, ii. 1219, 1220. For the general rule as to the treatment of 
secured debts in bankruptcy, see Ih. 1218, and Bule 272 of the Bank- 
ruptcy Eules of 1870. 

' See Illustration 4. 
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realizing the moiigage security, D. may prove against the joint estate Chap. XI. 
upon the promissory note for the balance of the debt.^ Art. 79. 

2. A. is in partnership with his son, B. They execute to a partner- 
ship creditor, C, a joint and several bond for his debt, and A. also gives 
C. an equitable mortgage on land which is his separate property. The 
partnership is afterwards dissolved. A. dies intestate, and B. becomes 
bankrupt. The partnership debts and A.'s other debts are of such an 
amount that, apart from this mortgage debt, A.'s estate would be in- 
solvent. Here C. may prove his debt in B.'s bankruptcy without giving 
up his security, as B. has no beneficial interest in the mortgaged estate, 
and C.*s security is therefore not on B.*s estate.^ 

3. A. and B. are partners. The firm keeps a banking account with 
C. & Co., with whom A. likewise keeps a separate account. A. deposits 
with the bank the title-deeds of separate property of his own, to secure 
the balance of account due or to become due from him, either alone or 
together with any one in partnership with him. The firm of A. and B. 
becomes bankrupt. Both the account of the firm and A.'s separate 
account are overdrawn. C. & Co. may prove against the joint estate 
for the whole balance due from the firm to the bank, and apportion the 
proceeds of the security on A.'s property between the balance due from 
the firm and that due from A. as they think fit, allowing for what 
comes to them under the proof against the joint estate.' C. & Co. may 
also prove against A.*s separate estate for the residue of A.'s separate 
debt to them, after deducting the apportioned part of the proceeds of 
the security.* 

4. A. and B. are partners. A. is a shareholder in a bank incorporated 
under the Companies Acts, which by the articles of association has a 
lien on the shares of every shareholder for debts due to the bank from 
him either alone or jointly with any other person. A.*s shares are in 
fact, but not to the knowledge of the bank, partnership property. The 
firm of A. and B. becomes bankrupt. The bank cannot treat these shares 
as A.'s separate property for the purpose of its lien, and cannot prove 
against the joint estate for the balance due from the firm of A. and B. 
without deducting the value of the shares.*^ 



^ Ex parte Bate, 3 Deac. 358. 

2 Ex parte Turney, 3 M. D. & D. 576. 

' For this purpose they may apply to the Court to have a dividend 
declared first on the joint estate under s. 104 of the Bankruptcy Act, 
Art. 73, above. 

* Ex parte Dickin, 20 Eq. 767. 

* Ex parte Manchester and County Bank, 3 Ch. D. 481. The reason is, 
according to Mellish, L.J. (at p. 487), that the question is not between 
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80. " If any bankrupt is at the date of the order 
of adjudication liable in respect of distinct contracts 
as member of two or more distinct firms, or as a 
sole contractor and also as member of a firm, the 
circumstance that such firms are in whole or in 
part composed of the same individuals, or that the 
sole contractor is also one of the joint contractors, 
shall not prevent proof ^ in respect of such contracts 
against the properties respectively hable upon such 
contracts."^ 

In cases not included in the foregoing rule a 
creditor to whom a firm is liable, and to whom 
its members are also severally liable for the same 
debt, must elect whether he will proceed as a 
creditor of the firm or as a separate creditor of the 
partners.^ 

lllustrationB, 

1. A., B., and others are partners in a firm of A. & Ck>. A joint and 
several promissory note is made and signed by A. & Co., by A, and B. 
separately, and by other persons. Afterwards the firm of A. & Co. 
becomes bankrupt. Here the contract of the firm and the separate 
contracts of A. and B. contained in the same note are distinct contracts 



the partners and the secured creditor, but between the secured creditor 
and the other creditors of the firm, so that the principle of estoppel 
does not apply. James, L.J., doubted as to the principle, and 
Baggallay, J.A., preferred to rest the decision on the provisions of the 
Bankruptcy Act as to secured creditors. 

* The statutory right to prove carries the right to receive dividends, 
and is in no case merely formal ; see Ex 'parte Honey , cited below. 

8 Bankruptcy Act, 1869 (32 & 33 Vict. c. 71), s. 37. 

^ This was the old general rule, which is now practically reduced 
to an exception of no great importance ; Lindley, ii. 1245, 1260. The 
cases cited as illustrations will show that the Court is inclined to give 
a liberal application to the modem enactment. 
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within the above mle^ and the holder of the note may proye against Chap. XL 
and receive dividends from both the joint estate of the firm and the Art. 8i. 
separate estates of A. and B.^ 

2. A. and B. are partners. They borrow a sum of money for partner- 
ship pxirposeil from C, and C. settles the debt upon certain trusts by a 
deed in which A. and B. jointly and severally covenant with D. to pay 
the sum. The deed does not show that A. and B. are partners or that 
the debt is a partnership debt. The firm becomes bankrupt. Here it 
may be shown by external evidence that the joint contract of A. and 
B. in the deed is in fact the contract of their firm^ and D. may prove 
against the joint estate of the firm in respect of the joint covenant^ and 
against the separate estates of A. and B. in respect of their several 
covenants." 

81. The foregoing rules contained in this chapter Appiica- 
for the administration of partnership estates in foregoing 
bankruptcy extend and apply, so far as the nature liquidation 
of the case admits, to the administration of such ment^^^' 
estates in the way of liquidation by arrangement.^ 

82. Where the discharge of any member of a Effect of 

... separate 

partnership firm is granted to him in his separate discharge 
bankruptcy, or in the separate liquidation by 
arrangement of his affairs, he is thereby released 
from the debts of the firm as well as from his 
separate debts.* 

* Ex parte Honey, 7 Ch. 178. 

* Ex parte Stone, 8 Ch. 914. 

' Bankruptcy Act, 1869, s. 125, snb-s. 7: and see the EiQes cited 
above on Art. 76. 

* Exjpa/rte Hammond, 16 Eq. 614. 
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Page 6. Pooley v. Driver^ the most important decision yet 
given on the Act to amend the Law of Partnership, 28 & 29 
Vict. c. 86, is now reported in 25 W. E. 162. The judgment 
appears to have proceeded to some extent upon special 
provisions of the contract not mentioned in the Weekly 
Notes, which gave the nominal lenders an amount of control 
over the business, by means of powers to withdraw their 
capital and otherwise, inconsistent with the transaction being 
a real loan. The documents indicated "the intention to 
advance money, not by way of loan, but for the purposes of 
the business ; it was, in fact, an advance or contribution of 
the capital of the partnership." " It was not the intention 
of the Act that persons should be enabled to hold the 
position of dormant partners and yet be free from liability. 
The defendants certainly did not intend to be liable as 
partners, but they did intend to be partners in the sense of 
exercising a control over the business. To entitle a person 
to the protection of the Act he must be a real lender. His 
advance must be a real loan and not a contribution of capital 
professing to be a loan." 

The Master of the EoUs also expressed a clear opinion 
that the Act " was drawn in misconception as to the previous 
state of the law which it was intended to amend." 
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In the same case the definition of partnership is con- 
sidered. Partnership is described (but expressly not defined) 
as being at least " a contract by mutual consent of two or 
more persons to carry on some business and divide the 
profits between them in some form or other." To Kent's 
definition (with which that of the Indian Contract Act, 
adopted in this Digest as the best that has been yet given, is 
in substance identical, though more concise) the Master of 
the Rolls objects that there may be a partnership without 
any contribution of money, eflfects, labour, or skill, as in the 
case of a widow of a deceased partner who remains as a 
dormant partner in the firm. In this case the deceased 
partner's widow has generally the option of taking out his 
share, so that if she leaves it in the business and becomes a 
partner it may perhaps be considered as her contribution. 
But this only partially lessens the force of the general 
observation that " whether or not a partner must contribute 
skill, labour, or money is a subsidiary, not an essenticd 
question." This criticism might possibly be met by defining 
partnership as an agreement between two or more persons 
to share the profits of some business carried on by such persons 
or any of them wpon their common account : these last words 
would give, though of course explanation would be required, 
the efiect of the rule in Cox v. Hickm^xn} 

The Master of the Rolls also expressed disapproval of the 
introduction of agency into the cases as a test of partnership, 
since the agency of a partner, being on behalf of himself as 
well as others, is of a peculiar kind. 

Page 7. Mr. Justice Lindley (i. 37), in his comments on 
28 & 29 Vict. c. 86, thinks that " the 5th section [given as 
Art 7 of this Digest] does not deprive the lender of any 
security he may take for his money." This probably does 

1 8 H. L. C. 268. 
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not mean that he can call upon the Court to aid him in 
enforcing it, as by a foreclosure or judicial sale, but only 
that he may keep it and, if he can, realize it without the 
assistance of the Court. In a case of JS^o? 'j^arte McArthur^ 
19 W. E. 821, Bacon, C.J., went so far as to compel a 
creditor who had a loan of this kind secured by mortgage 
to give up his security and join in a sale of the property 
for the benefit of the general body of creditors : but this is 
now overruled by the decision of the Court of Appeal in 
Ex parte 8heil, Be Lonergan, Feb. 22, 1877. 

Page 61, Note 1. Add reference to Alder v. Fov/raere, 3 
Swanst. 489, for the converse case of a deceased partner's 
representatives acquiring the property which the deceased 
partner had contracted to purchase in his own name but 
for partnership purposes. In such case they cannot deal 
with the property, when acquired, except for the benefit of 
the firm and with the consent of its surviving members. 

Page 64. Before the Judicature Acts the taking of part- 
nership property in execution for a partner's separate debt 
was an inconvenient and complicated process. The sheriff 
could sell only the judgnjent debtor's interest in the goods 
seized, and the purchaser's title was subject to all the rights 
of the other partners, which could be ascertained only by 
a distinct suit in equity. See Lindley, i. 708 seq. The 
matter may now be dealt with by a Judge's order made on 
interpleader summons at chambers. It is referred to a 
Master to take the partnership accounts, and all further 
questions are reserved till after his report. At the same 
time a solvent partner may (it is suggested) be appointed 
receiver and manager of the partnership assets, with a 
direction to account to the Master when required. 
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The figures in thick type refer to the numbers of the Articles in 

the text. 

Actions 

by and against partners in name of firm^ 63« 94 
by firm, discovery of partners' names in, 64, 95 
against firm, service of writ in, 65, 95 

appearance of partners in, 66, 96 

AOENOY 

of partner for the firm, 24, 26 
right of partner to contribution independent of, 52 
principle of, applied to liability of firm for wrongful acts of 
partners, 41 

Bankbuptot 

of firm or partner, effect of, on agreement for conversion of pro- 
perty, 30, 49 

of partner dissolves partnership, 48, 64 

bankrupt partner's estate not liable for subsequent debts of firm, 
63,68 

bankrupt partner has no authority to bind the firm, 66, 70 

Procedure against Partners in : 

consolidation of proceedings under joint and separate petitions^ 

68,98 

petition against one partner by creditor of firm, 69, 98 

petition may be dismissed as to some respondents only, 70, 

98 
one trustee to be appointed of estates of partners in same 

firm, 71, 98 

of one partner, creditor of firm may prove in, for purpose of 
voting, 72, 99 

dividends of joint and separate properties to be declared 
together, 73, 99 

actions by trustee of bankrupt partner together with solvent 
partners, 74, 100 

Bankruptcy Eules of 1870 as to administration of partner- 
ship estates, 104 : see Joint and Sbp abate Estatbs. 

effect of separate discharge of partner in, 82, 121 
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BoRBOwmo Monet, 

authority of partners in trading firm, 18, 28 

Companies 

distinguished from ordinary partnerships, 9 

Conversion, 

fraudulent, of partnership property, 77, 78, 109, 112, 114 
of real estate being partnership property, 29, 48 
of partnership property into separate property and vice versa, 80, 
49,102 

Corporation, 

assumption of corporate name, whether punishable, 11 
whether corporation may trade in its corporate name where the 
name infringes a trade mark, 14 

Directors 

of numerous partnerships, limited authority of, 18a, 27 

Discovery 

of individual partners in action by firm, 64, 95 

Dissolution of Partnership 

by retirement of partner, 47, 63 

by bankruptcy, &c., 48, 64 

by death, 49, 64 

by assignment of share in partnership at will, 50* 65 

by the partnership business becoming unlawful, 61, 65 

by the Court for lunacy, misconduct, &c. of a partner, 62, 65 

what misconduct is ground for, 67 

rights of creditor against ostensible partners not affected by, 63, 

68 
right of partners to notify, 64, 69 
authority of partners after, 66, 70 
application of partnership property upon, 66, 74 
sale of goodwill upon, 67, 78 
use of partnership name after, whether it can be restrained, 68, 

81 
premature, apportionment of premium on, 69, 82 
on what principle apportionment to be made, quaere, 84 
profits after, right to account of, when capital improperly retained 

in business, 60, 86 
final distribution of assets upon, 62, 93 

Estoppel, 

liability by " holding out *' depends on principle of, 17 
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ExEOunoK 

on judgment against partners in name of firm, 66, 96 
against partnership property for partner's separate debt, Add. 

EXBOXTTOBS 

of deceased partner, duties of surviving partners who are, 89 

Firm, 

definition of, and use of firm name, 9, 10, 10 

exclusive right of, to trade name, 10, 11 

is not a person in law, 14, 96 

actions by and against partners in name of, 14, 63-66, 94-97 

liability of partners for debts of, 16, 20 

assumption of debts by new, 23 

authority of partners as agents of, 24 ser/. 

cases where acts of one partner do not bind, 29 

not bound by attempts of partner to use partnership credit for 

private purposes, 31, 33 
liability of, for fraud, &c. of partner in course of partnership 

business, 23, 37 
liability of, for money or property of third persons misapplied by 

partners, 24, 38 
grounds of the liability in such cases, 40 

change in, does not affect rights of creditors without notice, 63, 68 
not bound by acts of bankrupt partner, 66, 70 
judgment creditor of, not bound to resort first to partnership pro- 
perty, 76 
Eules of Court as to partners suing and being sued in name of, 

63 m-y 94 
judgment against partners in name of, 67, 96 
creditors of, their limited right to prove in separate bankruptcy 

of partners, 72, 99 
creditors of, their exceptional right to prove against separate 

estate in certain cases, 76, 108 
creditors of, double proof by, against joint and separate estates in 

case of distinct contracts, 80, 120 

Fbanoe, 

law of, as to name of firm, 12 

as to administration of partnership estates, 107 
Fraud 

in conduct of partnership business, liability of firm for, 23, 37 
conversion of partnership property to partner's separate use by, 
77, 78, 109, 112, 114 se^?. 

Germany, 

law of, as to name of firm, 12 

as to administration of partnership estates, 107 
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(Goodwill, 

sale of, on diflsolution of partnership, 67, 78 
nature and incidents of, 80 

GUAKANTT, 

continuing, to or for firm, not revoked by change in firm unless 

there is contrary intention, 12, 15 
one partner cannot generally bind firm by, 29 

"Holding Out," 

liability as partner by, 17 
what amounts to, 18 

the rule applies to administration in bankruptcy, 19 
does not bind deceased partner's estate, 19 
liability of retired partner by, 19 

Illegality 

of partnership business dissolves the partnership, 65 

Indemnity, 

right of partners to, 33, 51 

Interest 

allowed at option instead of profits on capital improperly retained 

in business, 60, 86 
mixed claims for profits and interest not allowed, 92 
allowed on advances properly made by partners, 52 

Joint and Sbpabatb Estates, 

rules for administration of, 75, 101 seq, 

general rule : the joint estate primarily liable for debts of firm, 

the separate estates for separate debts, 75, 101, 103 
principle of this doubtful : diffierence between legal and mercantile 

rule, 106 
partners must not compete with creditors, 78, 111 
Exertional Bights of Proof: 

by creditors of firm against separate estates, 76, 108 

by joint estate against separate estates or estate of minor 

firm, 77, 109 
by partners against joint estate or separate estates of other 

partners, 78, 111 
principles of the exceptional right in cases of fraudulent con- 
version, 114 seq. 

Land, 

being partnership property, how held, 27, 45 
when it becomes partnership property, 46 
treated as personalty as between partners, 29, 48 
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Lien 

of partners on partnership property, 66, 74 
to what property it applies, 77 

Limitation, Statute of, 

operation of, against claims of deceased partner's representatives, 
92 

Liquidation by Arrangement, 

rules for the administration of partnership estates in, 104 
application to, of rules for administration in bankruptcy, 81, 121 

Lunacy 

as ground of dissolution, 62, 66 

lunatic partner himself may sue by committee or next friend for 
dissolution, 67 

Majority, 

power of, to decide difference, 36, 54 

expel a partner, only by express agreement, 40, 56 

Marriage 

of female partner, when it dissolves partnership, 64 

Name, 

law as to use of, in business, 11 

Negotiable Instruments, 

partner in trading firm may issue, in name of firm, 18, 25, 27 
given in name of firm without authority, when firm not liable on, 
33 

Notice, 

question of, in cases of fraudulent appropriation of joint estate by 
one partner, 115 

Novation, 

on assumption of partnership debts by new firm, 23 
cannot be eflfected by agreement among partners without creditor's 
assent, 23 

Partners, 

persons advancing money in consideration of share of profits, &c., 

not .necessarily, 3, 5: see Profits. 
persons liable as, by " holding out," 13, 14, 17 
when retired partner may be so liable, 19 
liability of, for debts of firm, 16, 20 

whether joint or joint and several, 21 
liabilities of outgoing and incoming, on change of firm, 16, 21, 22 
power of, to bind the firm as agents, 17, 23 
implied authority of, in trading partnerships, 18, 25 
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'PAB,TJHEB.B--continu'>d. 

attempts by, to use credit of firm for private purposes, 19, 30 

may restrict authority of any partner by notice, 20, 34 

semhh, not by mere agreement known to the creditor, 35 

admissions by, effect of, 35 

liability of, for wrongs committed in course of partnership business, 

22,37 
misapplication of third persons' property by, 24, 38 
test of firm's liability for wrongful acts of, 41 
improper employment of trust funds by, 26, 42 
continuance of business by surviying, presumed to be on old terms, 

69 
misconduct of, as ground for dissolution, 67 
authority of, after dissolution, 55, 70 
lien of, on partnership property, 56, 74 

its nature and extent, 75-77 
right of, to account of profits made after dissolution with capital 

improperly retained, 60, 86 
purchase of shares of outgoing, under option in articles, 61, 88 
claims against continuing, qtui executors or trustees, 89 
may sue and be sued in name of firm, 63, 94 
so suing, must disclose names on demand of defendant, 64, 95 
so sued, service of writ upon, 66, 95 
judgment against, in name of firm, execution upon, 67, 96 
separate debts of, execution against partnership property for^ 

Add. 
proceedings in bankruptcy i^ainst, 68 seq,, 96 : see Bankbuptot. 
administration of estates of, 76, 101 seq, : see Joint and Separate 

Estates. 
fraudulent conversion of partnership property to their private use 

by, 77, 78, 109, 112, 114 seq. 
must not prove in competition with creditors of firm, 78, 111 
effect of separate discharge of, in bankruptcy or liquidation, 82, 

121 
Relations of Partners to one another, 44 seq. 

terms of partnership variable only by consent, 26, 44 
conversion of partnership into several property or vice versa, 

30,49 
shares of, in partnership property, 31, 49 

presumed equal, 32, 50 
right of, to indemnity, 33, 51 

to take part in business, 34, 53 
duty of, to attend to business, 35, 54 
power of majority among, to decide, 36, 54 
consent of all necessary for change of business, 37, 54 

introduction of new partner, 88, 5^ 
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Partners — cow tin ued. 

L*elafions of Partners to one anoOter — continueth 
right of, to inspect books, 39, 56 
none can be expelled save under express power, 40, 56 
Retirement from ]mrtnership, when allowed, 41, 42, 57 
duty of, to act for common advantage, 44, 59 

to account to firm and not make undisclosed profits, 

46,60 
not to compete with firm, 46, 61 
Estate of Deceased Partner : 

not liable for subsequent debts of firm, 63, 68 
cannot be made liable on doctrine of " holding out," 19 
when entitled to share of subsequent profits, 60, 61, 86, 88 
claims of, against surviving partners subject to Statute of 

Limitation, 92 
duty of, to surviving partners, Add, 
administration of : see Joint and Separate Estates. 

Partnership, 

definition of, 1, 1, Add. 

distinct from common ownership, 2 

and from sharing gross returns, 2 
rule in Cox v. Hickman, 3, 7 
Act to amend Law of, 3-7, 5-8 
number of members limited by Companies Act, 8, 8 
debts, liability of partners for, 15, 20 
property, power of partners to dispose of, 28 : see Partnership 

Property. 
improper employment of trust moneys in, 26, 42, 89 
business, rights and duties of partners in relation to, 33-37, 44-46, 

51-55, 59-62 
business, differences as to matters in, to be decided by majority 

unless otherwise provided, 36, 54 
business, nature of, not to be changed without consent of all 

partners, 37, 54 
books, custody of, 39, 56 
retirement of partners from, 41, 42, 58 
continuance of, after lapse of term, 43, 58 
how dissolved, 47 seq., 63 : see Dissolution op Partnership. 

Partnership Pboperty, 
what it is, 27, 28, 45, 47 
treatment of land which is, 29, 48 

conversion of, into several property of partners, 30, 49, 76, 102 
what is share of partners in, 31, 49 
customary valuation of, binding, 44 
rights of partners as to application of, 56, 74 
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Partnerfhip PnorERTY — continued, 

creditors of firm have no specific right against, until taken in 

exe-mtion, 77 
execution against, ujwn jadgment against partners in name of 

firm, 66, 96 
execution against, upon judgment for partner's separate debt. Add. 
fraudulent conversion of, to partner's private use, 77, 78, 109, 112, 

114 
rights of separate creditors holding security upon, 79, 118 
Part-ownership 

distinguished from partnership, 2 

Premium 

paid on entering partnership, apportionment of, on premature dis- 
solution, 59, 82 
Profits, 

no partnership without division of, 2 

hut sharing profits is not conclusive evidence of partnership, 2, 3 

statutory rule as to person advancing money in consideration of 

share of, 3, 5 
this protects only hondfide loans, 6, 8, Add. 
as to agent remunerated by share of, 4, 6 

widows or children of partners receiving share of, 5, 6 
seller of goodwill receiving share of, 6, 6 
creditor receiving share of, postponed to others, 7, 6 
rule as to sharing of, by partners, 32, 50 
assignment by partner of share of, it« effect, 55 
partners must account for, to firm, 60 
after dissolution, right to account of, 60, 61, 86, 88 
claim for such account must be distinct and single, 92 

Proof, 

rights of, in administration of partnership estates: see Bank- 
ruptcy, Joint and Separate Estates. 

Representation 

made by partner, effect of, 21, 35 

Retirement 

of partner from partnership for a term, 41, 57 

at will, 42, 57 

Scotland, 

law of, treats the firm as a person, 14, 96 

as to administration of partnership estates, 107 

Security, 

rights of joint creditor holding separate, or separate creditor hold- 
ing joint, 79, 118 
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Sepabate Tbade 

between a partner and the firm, 77, 78, 109, 111 

SUB-PABTNBRSHIP, 

creation and effect of, 55 

SUBVIVING PABTNEBS, 

continuance of business by, presumed to bo on old terras, 59 
duty of, to representatives of deceased partner, 60, 61, 61, 86, 88 
are not, as such, trustees, 92 

Tbade Mabe, 

relation of, to trade name, 13 
Tbade Names, 

use of, and exclusive right to, 12-14 

cannot exist apart from actual business, 14 

Tbtjst, 

breach of, by partner employing trust funds^ in partnership 
business, 25, 4i2 
Tbustees, 

mixed duties of partnens who are, 89 

surviving partners, as such, are not, 92 

Valuation 

of partnership property, firm bound by accustomed mode ovcu 
against articles, 44 

Wbongs, 

liability of partners for, 22, 37 
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Lincoln's Inn, Esq., Barrister-at-Law. Fcap. 8vo. 1876. 59, 6d. 
" Ansefiil gtilde to all coucemed in Parliamentary and Municipal Elections."— Zau; 

Magazine, Febraaiy, 1877. 

" We should stroDgly advise any person connected with elections, whether acting as 

candidate, agen^ or In any other capacity, to become possessed ot this manual." — Not. 

26, 1876. 

BANKING.— Walker's Treatise on Banking La>Ar. By 
DOUGLAS WALKER, of Lincoln's Inn, Esq., Barrister-at Law. 
(In the Press.) 

BANKRUPTCY.— Bedford's Final Examination Guide 
to Bankruptcy. — Second Edition. 12mo. 1873. 4«. 

Lynch's Tabular Analysis of Proceedings in 
Bankruptcy, for the nse of Students for the Incorporated Law 
Society's Examinations. Second Edition. Svo. 1874. Ntty Is. 

Parker's Analysis of the Principal Steps m 

/ a Bankruptcy Proceeding, taken from the Bankruptcy 

Act and Rules ; with an Index. By FRANK R. PARKER, 

one, &c. Folio. 1870. 6». 

Scott's Costs in Bankruptcy. — Ficfe" Costs." 

*^* AU standcvrd Lam Works a/re kept in Stock, inlaw calf and other bindings. 
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BANKRUPTCY.-<3im<*w«d. 

Smith's Manual on Bankruptcy.— A Mamial relating 
to Bankraptcy, Insolvency, and Imprisonment for Debt ; comprising 
the New Statute Law verbatim, in a consolidated and re^ftdable form. 
With the Knles, a Copious Index, and a Supplement of DedsionB. 
By JOSIAH W. SMITH, Esq., B.C.L., Q.C., Judge of County 
Courts. 12mo. 1873. 10«. 

*«* The Supplement may be had separately, net, 2«. 6(£. 

AA^illiams* Lavsr and Practice in Bankruptcy, 
comprising the Bankruptcy Act, the Debtors Act, and the Banloruptcy 
Kepeal and Insolvent Court Act of 1869, and the Eules and Forms 
made under those Acts. Second Edition. By ROLAND VAUGH AN 
WILLIAMS, of Lincoln's Inn, Esq., and WALTER VAUGH AN 
WILLIAMS, of the Inner Temple, Esq., assisted by Francis 
Hallett EL^bdcastlb, of the Inner Temple, Esq., Barristers- at- 
Law. 8vo. 1876. 1«. 8». 

" ' Williams on Bankraptcy' is quite satisfactory, the more so, perhaps, as the authors 
have wisely 'not attempted to gfive all the old authorities, even where the law seems un- 
changed, bat rather the resalt of those authorities.'"— £ato Magazine, Nov. 1876. 

"The present edition is a great improvement/'— /SfoUtitors' Journal, August 26, 1876. 

" It would be difficult to speak in terms of undue praise of the present work. . . . 
The present edition brings down the law to May, 1876, and the profession has now not 
only the most recent, but certainly one of the best, if not the best, treatise on the Law of 
Bankruptcy."— iHifciic Opinion, July I, 1876. 

BILLS OF EXCHANGE— Chitty on Bills of Exchange 
and Promissory Notes, — Eleventh Edition. By JOHN 

A. RUSSELL, one of Her Majesty's Counsel^ and Judge of County 
Courts. {In preparation.) 

Eddis' Rule of Ex parte ^A^a ring. By A. C. EDDIS, 

B. A. , of Lincoln's Inn, Barrister-at-Law. Post 8vo. 1 876. Net, 2«. 6d, 

BILLS OF SALE.— Millar and Collier's Bills of Sale.— A 
Treatise on Bills of Sale, with an Appendix containing the Acts for 
the Registration of Bills of Sale, Precedents, &c. Third Edition. 
By F. C. J. MILLAR Barrister-at-Law. ]2mo. 1871. 10». ed. 

BOOK-KEEPING.— Bedford s Intermediate Examina- 
tion Guide to Book-keeping. — Second Edition. 12mo. 
1875. JVetf 28. 6d. 

CANAL TRAFFIC ACT.— Lely's Railway and Canal Traf- 
fic Act, 1873. — And other Railway and Canal Statutes ; with 
the Greneral Orders, Forms, and Table of Fees. Post8vo. 1873. 8«. 

CARRIERS.— Bro-wne on Carriers. — A Treatise on the Law of 
Carriers of Goods and Passengers by Land and Water. With 
References to the most recent American Decisions. By J. H. 
BALFOUR BROWNE, of the Middle Temple, Esq., Barrister-at- 
Law, Registrar to the Railway Commission. 8vo. 1873. 18«. 

CHANCERY and Vide ** EQUITY." 

DanielPs Chancery Practice.- The Practice of the High 
Court of Chancery, with some observations on the Pleadings in tlubt 
Court By the late EDMUND ROBERT D ANIELL, Barrister-at- 
Law. Fifth Edition, by LEONARD FIELD and EDWARD 
CLENNELL DUNN, Barristers-at-Law ; with the assistance of 
JOHN BIDDLE, of the Master of the Rolls' Chambers. 2 vols. 
8vo. 1871. U. 48. 

*^* All standard Law Works a/re kept in Stocky in law calf and other bindings s 
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CHANCERY.- CmtmuM. 

The Practice of the High Court of Chancery and the Court of Chan- 
cery (Funds) Act, 1872, together with Appendices containing the 
Act, and the Kules and Orders thereunder, and a Collection of 
Forms. By LEONARD FIELD and EDWARD CLENNELL 
DUNN, Barristers-at-Law. 8vo. 1873. 88. 6(2. 

"It ifl (he merit of Blr. Daniell's 'Practice' that it takes nothing as known. The 

reader is minutely instructed what he is to do and Iww he is to do it, and if he closely 

follows his guide he cannot go wrong." — Law Timet. 

DanielPs Chancery Forms. — Forms and Precedents of 
Pleadings and Proceedings in the High Court of Chancery, with 
Practical Notes and Observations, and References to the Fourth 
Edition of Daniell's Chancery Practice; and incorporating the Forma 
in Braithwaite's Record and Writ Practice. By LEONARD 
FIELD and EDWARD CLENNELL DUNN, Barristers-at-Law, 
and JOHN BIDDLE, of the Master of the Rolls' Chambers. 
Second Edition. By JOHN BIDDLE. 8vo. 1871. 1^.12*. 

Morgan's Acts and Orders, Fifth Edition. 1876.— 
The Statutes, General Orders, and Rules of Court relating to the 
Practice, Pleading, and Jurisdiction of the Supreme Court of Judi- 
cature, particularly with reference to the Chancery Division, and 
the Actions assigned thereto. With copious Notes. Fifth Edition. 
Carefully revised and adapted to the new Practice by GEORG-E 
OSBORNE MORGAN, M.P., one of Her Majesty's Counsel, and 
CHALONER W. CHUTE, of Lincoln's Inn, Barrister-at-Law, and 
late Fellow of Magdalen College, Oxford. In 1 voL Demy 8vo. 

1876. 1^ 10«. 

*' A most yalnable feature is the annotation of the Bules of Court, whidi give aU the 
recent cases, and is as useful as a new edition of any of the works on Judicature Acts 
only. This edition of Mr. Morgan's treatise must, we believe, be the most popular with 
the profeasion.'*— Za?<j Times, December 9, 1876. 

** In the shape in which it now appears we have no doubt this edition will meet with a 
very favourable reception by the professions, and will exceed in demand any of its pre- 
decessors."— iau; Journal, Dec. 80, 1876. 

'* The practitioner will find in the present edition, a lucid and compendious statement 
of the suDstance of the Consolidated and other Orders of the Court of Chancery, wliich, 
though not expressly incorporated in the new enactments, are, by implication, left un- 
touched by them, placed side by side with the Judicature Acts and Rules of Court. 
.... This new edition will maintain and enhance the high reputatioa deservedly 
gained by the original work."— Xau> Magatine and Review^ February, 1877. 

Mopgarl and Davey's Chancery Costs. — Ftde "Costs." 
Orders and Rules of the High Court of Justice, 
Chancery Division. — Published by authority, as issued. 

CHURCH AND CLERGY.— Phillimore.—F«fe"EcclesiasticalLaw.** 

Stephen's Laws relating to the Clergy.— 2 vols. 

Royal 8vo. 1848. 21, 18«. 

CIVIL LAW,— Bowryer's Commentaries on the Modern 
Civil Law.— By Sir GEORGE BOWYER. D.C.L., Royal 
8vo. 1848. 18«. 

Bowyer*s Introduction to the Study and Use 
of the Civil Law.— By Sir GEOB.GE BOWYER, D.C.L. 
Royal 8vo. 1874. 5«. 

Cumin's Manual of Civil Law.— A Manual of 
Civil Law, containing a Translation of, and Commentary on, the 
Fragments of the XII. Tables, and the Institutes of Justinian ; the 
Text of the Institutes of Gains and Justinian arranged in parallel 
columns ; and the Text of the Fragments of Ulpian, and of Selec- 
tions from Paul's Receptee Sententise. By P. CUMIN, M.A., 
Barrister-at-Law. Second Edition. Medium 8vo. 1866. ]8«. 

* AU standard Law Works art kept in Stock, in law calf and other bindings. 



* 



STEVENS AND SONS' LAW PUBLICATIONS. 



CIVIL LAW.-Contmti«J. 

Greene, — Vide ^'Eoman Law." 
Mears. — Vide "Roman Law." 

Voet Commentarius ad Pandectas, Translated 

into English.— Part I. The Contract of Sale. (Book xviii.) 

By SIR ROLAND KNYVET WILSON, Bart., of Lincoln's Inn, 

Bamster-at-Law. Royal 8vo. 1876. Net 11. U, 

COLLISIONS.— Lowndes* Admiralty La>Ar of Collisions 

at Sea.— Svo. 1867. 7« 6rf. 

COLONIAL LAW.— Clark's Colonial I^slw.—A Summary of 

Colonial Law and Practice of Appeals from the Plantations. Svo. 

1834. i;. is. 

Vanderlinden.— Fide " Dutch Law." 

COMIVIENT ARIES ON THE LAWS OF ENGLAND.— Bowyer.— 

Vide "Constitutional liaw." 

Broom and Hadley's Commentaries on the 

Laws of England.— By HERBERT BROOM, LL.D., of 

the Inner Temple, Barrister- at-Law ; Reader in Common Law to 

the Inns of Court ; Author of ** A Selection of Legal Maxims/' 

&c. ; and EDWARD A. HADLEY, M.A., of Lincohi's Inn, 

Barrister-at-Law ; late Fellow of Trinity ColL, Cambridge. 4 vols. 

8vo. 1869. U, 8«. 

** Mef sra. Broom and Hadley have been misparing in their editorial labours. There 
are abundant reference notes, so that the diligent student can consult the authorities 
if he is so disposed. Besides the table of contents, there are an appendix and a 
oopious index to each volume. Nothing that could be done to make the work useful 
and handy has been left undone." — Law JourtuU^ Nov. 19, 1869. 

COMMERCIAL LAW.— Levi's International Commepcial 
Law. — Being- the Principles of Mercantile Law of the following 
and other Countries — viz. : England, Scotland, Ireland, British 
India, British Colonies, Austria, Belgium, Brazil, Buenos Ayres, Den- 
mark, France, Germany, Greece, Hans Towns, Italy, Netherlands, 
Norway, Portugal, Prussia, Kussia, Spain, Sweden, Switzerland, 
United States, and Wiirtemburg. By LEONE LEVI, Esq., P.S.A., 
F.S.S., of Lincoln's Inn, Barrister-at-Law, Professor of the Principles 
and Practice of Commerce at King's College, London, &c. Second 
Edition. 2 vols. Royal Svo. 1868. IL 16«. 

Smith. — Vide "Mercantile Law." 
COMMON LAW,— Braithwaite.— Ftde "Oaths." 
Fisher.— Fide " Digests." 

Orders and Rules of the High Court of Justice, 
Common Law Divisions. — Published by Authority, as 
issued. 
Smith's Manual of Common Law.— A Manual of 
Conmion Law, comprising the fundamental principles and the points 
most usually occxuring in daily life and practice ; for the Prac- 
titioner, Student, and General Reader. By JOSIAH W. SMITH, 
B.C.L., Q.C., Judge of County Courts. Seventh Edition, with 
Notices of the Judicature Acts. 12mo. 1876. lis. 

" Admirabiy conceived and executed Eminently lucid and concise . . 

... A pocJset-book of pith and essence of common law." — Legxdeian. 

^ Mr. Josiah Smith possesses, in an eminent d^ee, that kind oflogical skill which exhibits 

itself in the simple arrangement, but exhaustive diviKion, of wide and complicated subjects, 

and is, moreover, gifted Tdththe rare power of accurate condensation." — SoHcitort^ Journal 

" To more advanced students, and to the practitioner, whether barrister or attorney, we 

think the * Manual of Common Law ' a most useftil and convenient companion 

It is compiled with the scrupulous care and the ability which distinguish Mr. Smith's 
previous workB"— Jurist. 

** Smith's Manuals of Common Law and Equity must be resorted to as the open sesames 
to the learning requisite in the Final Examination of the Incorporated Law Society." — From 
Br. Kollit's Lecture, p. 11. 

*^j* AU standard Law Works are Jcept in Stock, in law calf and other bindings. 
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COMMONS AND INCLOSURES.— Cooke on Inclosures.- 
The Acts for facilitating the Inclosure of Commons in England 
and Wales ; with a Treatise on the Law of Bights of Commons, in 
reference to these Acts, &c., &c. With Forms as settled by the 
Inclosure Conmiissioners. By G. WINGROVE COOKE, Esq. 
Barrister-at-Law. Fourth Edition. 12mo. 1864. 16t, 

Finlalson on Enclosure of Commons, Waste 
Lands, &c. — 8vo. 1867. Sewed. * Net, 2«. 6d, 

Woolpych's Treatise on the La^w of the Rights 
of Common.— Second Edition. 8vo. 1850. 16«. 

COMPANIES CONVEYANCING.— Palmer.— Fi(fe "Conveyancing." 

COMPANIES LAW.— Fide "Joint Stocks." 

CONSTITUTIONAL LAW.-Bowyer's Commentaries on 
the Constitutional Law of England.— By Sir 
GEOKGE BOWYER, D.C.L. Second Edition. Koyal 8vo. 1846. 

11. 28. 

CONTRACTS. — ^Addison on Contracts.— Beinjj a Treatise on 
the Law of Contracts. By C. G. ADDISON, Esq., Author of 
the** Law of Torts." Seventh Edition. By L. W. CAVE, Esq., one 
of Her Majesty's Counsel, Becorder of Lincoln. Eoyal 8yo, 
1875. li. 18#. 

** At present this is by £eu: the best book upon the Law of Contract possessed by the 
Profession, and it is a thoroughly practical book."— Zoio Tttnes, 

** We cannot speak too highly of the great amount of well-arranged information which 
is to be found in this second book. It is a magazine of learninK which the legal pia^cti- 
tioner will find of very great yalue." — Solicitors* Journal, March 20, 1875. 

** Mr. Cave's edition of Addison must prove a great acquisition to every lawyer's library 
^Law Times, April 3, 1875. 

Leake on Contracts. — The Elements of the Law of Con- 
tracts. Second Edition. By STEPHEN MARTIN LEAKE, 
of the Middle Temple, Barrister-at-Law. (Preparing for publication). 

Pollock's Principles of Contract at Law and in 

Equity ; being a Treatise on the General Principles relating to the 

Validity of Agreements, with a special view to the comparison of 

Law and Equity, and with references to the Indian Contract Act, 

and occasionally to American and Foreign Law. By FREDERICK 

POLLOCK, of Lincoln's Inn, Esq., Barrister-at-Law. 8vo. 1876. 11. is. 

The Iiord Ohief Justice :<n his Judgment in Metropolitan RaUioay Company v. 
Brogden and others said, "The Law Is well put by Mr. Frederick Pollock 
In his very able and learned -work on Contracts."— Vide **The Times." 
February 19, 1877. 

" He has sacceeded in writing a book on Contracts which the working lawyer wiU find 
as usefU for reference as any of its predecessors, and which at the same time will give 
the student what he will seek for in vain elsewhere, a complete rationale of the law,"— 
Law Magazine and Review, August, 1876. 

" Mr. Pollock's work ought, in our opinion, to take a high place among treatises of its 
class. The * fusion of law aud equity ' so £eu* as that fusion is possible, is in his pages an 
accomplished fact."— PoZ? Mall Gazette, March 8, 1876. 

•' This is a work of undoubted merit We can only regret that there is not more 

of such teaching about, bearing fruit similar to the book now before us. A prominent 
characteristic especially valuable at the present time is that the principles of equity 
are read in with what used to be common law principles, and we have, therefore, in 
this one volume, the law relating to Contracts as administered by the Supreme Court of 
Judicature under the Judicature Acts."— Z^tr Times, Feb. 12, 1876. 

'• A work which, in our opinion, shows great ability, a discerning intellect, a compre- 
hensive mind, and painstaking industry. The book ought to be a success. '' — Law Journal, 
March 18, 1876. 

" There is no part of the work that does not please us by the freshness of the style and 
the ingenuity of the treatment. The author may be congratulated on having achieved a 
marked success in a field where others before him have written well"— Solicitors' Journal, 
April 8, 1876. 

*»* AU Standard Law Works are Jcept in Stock, in law caJlf and other bindings. 
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COUTRACTS,-Oontmued. 

Smith's Law of Contracts.— By the late J. W. SMITH, 
Esq., Author of "Leading Cases," &c. Sixth Edition. By 
VINCENT T. THOMPSON, Esq., Bamster-at-Law. 8vo. 1874. 16«. 

CONVEYANCING.— Green-wood's Manual of Convey- 
ancing. — ^A Manual of the Practice of Conveyancing, showing 
the present Practice relating to the daily routine of Conveyancing 
in Solicitors' Offices. To which are added Concise Common Forms 
and Precedents in Conveyancing ; Conditions of Sale, Conveyances, 
and all other Assurances in constant use. Fourth Edition. By 
H. N. CAPEL, B.A, LL.B., Solicitor. Svo. 1876. 15s. 

**We believe that the present editioH will be found by articled clerks and yoong 
solicitors a trustworthy guide to the present practice relating to the daily rouone of 
oonveyancing in solicitors* offices.*' — Law Magazine and Review, August, 1876, 

*' The work is well done, and will be very useful to the class for whom it is intended. It is 
an educational as well as a practical compendium, and it conveys that special kind of 
information which the student has generally the greatest difficulty in discoYerlng from 
l)o6k&,**—8olicUort' JoumcU. 

Housman's Precedents in Conveyancing. — 
Designed as a Hand-book of Forms in frequent use, with Practical 
Notes. By F. HOUSMAN, Esq., Barrister-at-Law. Svo. 1861. 15«. 

Palmer's Companies Conveyancing. — Conveyan- 
cing and other Forms and Precedents relating to Companies' incor- 
porated under the Companies* Acts, 1862 and 1867. By FEANCIS 
BEAUFORT PALMER, of the Inner Temple, Esq., Barrister-at- 
Law. (In the Press.) 

Prideaux's Precedents in Conveyancing.— With 
Dissertations on its Law and Practice. Eighth Edition. By 
FREDERICK PRIDEAUX, late Professor of Real and Personal 
Property to the Inns of Court, and JOHN WHITCOMBE, Esqrs., 
Barristers-at-Law. 2 vols. Royal 8vo. 1876. Zl, 10s. 

" Prideaux has become an indisi>en8able part of the Conveyancer's library. .... The 
new edition has been edited with a care and accuracy of which we can hardly speak too 

highly The care and completeness with which the dissertation has been 

revised leaves ns hardly any room for criticisms.*" — SoUcUort' Journal^ Oct. 14, 1876. 

** We really can hardly imagine a conveyancer being required to prepare any instm- 
ment which be will not find sketched out in the work under notice. .... We may 
also be allowed to add our tribute of praise to these Precedents for their concisenesB, 
perspicuity, precision, and perfection of drafting." — Law Journal. Sept 23, 1876. 

" This is a revised edition of a work to which the most favourable criticism cannot add 
reputation." 

"The effect of the recent cases is in every instance that we have examined them 
remarkably well stated, and Prideaux's Precedents retains its reputation as a valuable 
repertory of law on the subject of conveyancing."— Z<n0 TVmes, October 28, 1876. 

CONVICTIONS.— Paley on Summary Convictions.— 
Fifth Edition. By H. T. J. MACNAMARA, Esq., Barrister-at- 
Law. Svo. 1866. 1^. Is. 
** A good, practical, and valuable treatise, which we can safely recommend to the 
profession." — The Law Journal. 

** 'Paley on Convictions * has enjoyed a high reputation and extensive popularity. Ko 
better man could have been found for such a work than Mr. Macnamara." — Law Times. 

Stone.— Fide " Petty Sessions." 

COPYHOLDS.— Cuddon*s Copyhold Acts.— A succinct Trea- 
tise on the Copyhold Acts, the practical Working and Effect thereof, 
and the mode of Procedure under the same for effecting Enfranchise- 
ment. By JAMES CUDDON, Esq., Barrister-at-Law. Royal 
Svo. 1865. 108. 6d. 

*^* AU standard Law Works are kept in Stock, in law calf and other bindings. 
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COPYRIGHT.-Phillips* Law of Copyright.— The Law of 
Copyright in Works of Literature and Art, and in the Appli- 
cation of Designs. With the Statutes relating thereto. By 
CHARLES PALMER PHILLIPS, of Lincoln's Inn, Esq., 
Barrister-at-Law. 8vo. 1863. 12a. 

*' Mr. PbilUps' work is at once an able law-book and a lucid treatise, in a popular form, 
on the rights of authors and artists. The wants and interests of the legal practitioiiers 
are consulted by a careful collection and discussion of all the authorities, while the non- 
professional reader will find in the book a well-written and pertecily intelligible statement 
of the law upon the matter of which it treats." — Jurist^ Jan. 9,'1864. 

CORONERS.— J ervis on the Office and Duties of 
Coroners. — With Forms and Precedents. Third Edition. By 
C. W. LOVESY, of the Middle Temple, Esq., Barrister-at-Law. 
12mo. 1866. 12«. 

COSTS.— Carew*s Precedents of Bills of Costs, for 
obtaining Grants of Piobate and Letters of Administration in the 
Principal Registry of the Court of Probate. 1869. 6«. 

Morgan and Davey's Treatise on Costs in 
Chancery.— By GEORGE OSBORNE MORGAN, M.A., 
Barrister-at-Law, late Stowell Fellow of University College, Oxford, 
and Eldon Scholar ; and HORACE DAVEY, M.A., Barrister-at- 
Law, late Fellow of University College, Oxford, and Eldon Scholar. 
With an Appendix, containing Forms and Precedents of Bills of 
Costs. 8vo. 1865. \l. U, 

Morris* Solicitors* Fees and Court Fees, under 
the Judicature Acts.— With Copious Index. By WILLIAM 
MORRIS, Solicitor. 12mo. 1876. 4«. 

Scott's Costs in the Superior Courts of Com- 
mon Law, and Probate and Divorce, and in Conveyancing; 
also in Bankruptcy (Act of 1869). ProceecUngs in the Crown Office, 
on Circuit and at Sessions, and in the County Court , together with 
Costs of Interlocutory Rules and Orders under the Oonmion Law 
Procedure Acts, 1852 and 1854, Bills of Exchange Act, 1865, &c., 
&c., and the Railway and Canal Traffic Act, 1854. With an 
Appendix, containing Costs under Parliamentary Elections Act, 
1863. By JOHN SCOTT, of the Inner Temple, Esq., Barrister-at- 
Law. Third Edition. Royal 12mo. 1868-73. \l. 4«. 
*^* The Supplement, containing ** Bankruptcy Costs (Act of 
1869)," may be had separately. Net, 3«. 

*' Mr Scott's work is well known to the profession. It is an extensive collectioD of 
taxed bills of costs in all branches of practice, supplied to him probably by the taxing 
masters. Such a work speaks for itself. Its obvious utility is its best recommenda- 
tion." — Law Times, 

Scott's Costs under the Judicature Acts, 1873 
and 187S; containing the " Additional Rules " and Scale of 
Costs ; together with Preobdents op Taxed Bills. By JOHN 
SCOTT, Esq., -Barrister-at-Law. Royal 12mo. 1876. 5*. 6d 

Webster's Parliamentary Costs. — Private Bills, 
Election Petitions, Appeals, House of Lords. By EDWARD 
WEBSTER, Esq., of the Taxing Office, House of Commons, and of 
the Examiners' Office, House of Lords and House of Commons. 
Third Edition. Post 8vo. 1867. 20«. 

*' The object of this worK is to give the scale of costs allowed to Solicitors in relation 
to private bills before Parliameut, the conduct of Election Petitions and Appeal Causes, 
and the allowance to VVitnessen. The couuuction of the author with the Taxing Office 
of the House of Commons Cfives authority to the work." — Solicitari Journal. 
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COUNTY COURTS.— The Consolidated County Court 
Orders and Rules, 1878, with Forms and 
Scales of Costs and Fees, as issued by the Lord 
Chancellor and Committee of County Court Judges. Authorized 
Edition. Super-royal 8vo. 1875. Net^ 3«. 

County Court Rules, 1876. Authorised Edition. Net,^. 

Pitt-Lewis* County Court Practice.— A Complete 
Manual of the Practice of the County Courts, including Admiralty 
and Bankruptcy, embodying the Act, Eules, Forms and Costs, 
with Table of Cases and Full Index. By G. PITT-LEWIS, 
of the Middle Temple and Western Circuit, Esq., Barrister-at-Law, 
sometime Holder of the Studentships of the Four Inns of Court. 
(In preparation.) 

CRIMINAL LAW,— Archbold's Pleading and Evidence 
in Criminal Cases. — ^With the Statutes, Precedents of 
Indictments, &c., and the Evidence necessary to support them. By 
JOHN JERVIS, Esq. (late Lord Chief Justice of Her Majesty's 
Court of Common Pleas). Eighteenth Edition, including the 
Practice in Criminal Proceedings by Indictment. By WILLIAM 
BRUCE, of the Middle Temple, Esq., Barrister-at-Law, and 
Stipendiary Magistrate for the Borough of Leeds. Royal 12mo. 
1875. 11. 11«. 6d. 

Cole on Criminal Informations and Quo ^A^ar- 
ranto. — ^By W. R. COLE, Esq., Barrister-at-Law. 12mo. 1848. 

128. 

Greaves* Criminal Law Consolidation and 
Amendment Acts of the 24 & 28 Vict.— With 
Notes, Observations, and Forms for Summary Proceedings. By 
CHARLES SPRENGEL GREAVES, Esq., one of Her Majesty's 
Counsel, who prepared the BiUs and attended the Select Conmiittees 
of both Houses of Parliament to which the Bills were referred. 
Second Edition. Post 8vo. 1862. 16«. 

Roscoe's Digest of the Law of Evidence in 
Criminal Cases.— Eighth Edition. By HORACE SipTH, 
Esq., Barrister-at-Law. Royal 12mo. 1874. ll.ll8.Qd. 

Russeirs Treatise on Crimes and Misdemea- 
nors.— Fifth Edition. By SAMUEL PRENTICE, Esq., one of 
Her Majesty's Counsel 3 vols. Royal 8vo. 1877. 51. 16«. 6d, 

<* We may safely assert that the fifth edition of 'Russell on Crimes* has. nnder the 
oiirefal hand of Mr. Prentice, faXlj reached the standard attained to by the preceding 
edidons.'* — Law Journal, January 27, 187T. 

** No more trust wojtby authority, or more exhaustive expositor than 'Rnsseir can be 
consulted.*' — Law Magazine and Review, February, 1877. 

"Alterations have been made in the arrangement of the work which without interfering 
with the general plan are sufficient to showtbat great care and thought have been 

bestowed We are amazed at the patience, industry and skill which are exhibited 

in the collection and arrangement of all this mass of learning. " — Tfie Timet, Dec. 26, 1 876. 

This treatise is so much more copious than any other upon all the subjects contained 
in it, that it affords by far the best means of acquiring a knowledge of the Criminal Law 
in general, or of any offence in partictdar ; so that it will be found peculiarly useful as 
well to thoee who wish to obtain a complete knowledge of that law, as to those who 
desire to be informed on any portion of it a& occasion may require. 

This work also contains a very complete treatise on the Law of Bvidenoe in Criminal 
Cases, and in it the manner of taking the depositions of witnesses, and the examinations 
of prisoners before magistrates, is fully explained. 

'* What better Dige»t of Criminal Law could we possibly hope for than 'Russell on 
Crimes?' '*—3ir James Fitsfjames Stephen's Speech on Codi/lcaUon. 

*^* All standard Law WwJcs are kept in Stock, in law calf and other bindings. 
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DECREES.— Seton.— Vide " Equity." 

DIARY.— Lawyer's Companion (The), Diary, and La^v 
Directory. — For the use of the Legal Profession, Public Com- 
panies, Justices, Merchants, Estate Agents, Auctioneers, &c., fcc. 
Published Annually. Thirty-first Issue for 1877. 

The Work is 8vo. size, stroTigly bcytinff- in cloth, and published at the 
following Prices : — s, d, 

1. Two days on a page, plain 5 

2. The above, intbrleaved for Attendances . . .70 
8. Two days on a page, ruled, with or without money colunmn 5 6 

4. The above, interleaved for Attendances . . . .80 

5. Whole page for each day, plain 7 6 

6. The above, interleaved for Attendances . . .96 

7. Whole page for each day, ruled, with or without money 

columns 8 6 

8. The above, interleaved for Attendances . . . 10 6 

9. Three days on a page, ruled blue lines, without money 

columns . . 5 

The Diary is printed on JOYNSON^S paper of superior quality, 
and contains memoranda of Legal Business throughout the Yea/r, 
The Lawyer's Companion for 1877. — Is edited by 
JOHN THOMPSON, of the Inner Temple, Esq., Barrister-at-Law; 
and contains a Digest of Kecent Cases on Costs ; Monthly Diary of 
■ County, Local Government, and Parish Business ; Forms of Jurat ; 
Summary of Legislation of 1876 ; Aiphabetical Index to the Practical 
Statutes ; a Copious Table of Stamp Duties ; Legal Time, Interest, 
Discount, Income, Wages and other Tables ; Probate, Legacy and 
Succession Duties ; a London and Provincial Law Directory, and a 
variety of matters of practical utility. 

" A publication which has long ago secured to itself the favour of the profession, and 
which; as heretofore, justifies by its contents the title assumed by it. The new volume 
presents all the attractive features of its predecessors, combined with much matter 
compiled specially for the coming year." — Law Joutiial, Nov. 4, 1876. 

** The present issue contains all the information which could be looked for in such a 
wnik, and gives it in a most convenient form and ver>' completely. We may unhesitatingly 
lecummend the work to our retiderB."— Solicitors' Journal^ Nov. 25, 1876. 

*< The * Lawyer's Companion and Diary ' is a book that ought to be in the poasession of 
every lawyer, and of every man of business.** 

''The 'Lawyer's Oompaniun' is, indeed, what it is called, for it combines eversrthinft 
required for reference in the lawyer's office." — Law Times. 

DICTIONARY.— Wharton's La^Ar Lexicon.— A Dictionary of 
Jurisprudence, explaining the Technical Words and Phrases employed 
in the several Departments of English Law ; including the various 
Legal Terms used in Commercial Transactions. Together with an 
Explanatory as well as Literal Translation of the Latin Maxims 
contained in the Writings of the Ancient and Modem Commentators. 
Sixth Edition. Enlarged and revised in accordance with the 
Judicature Acts, by J. SHIRESS WILL, of the Middle Temple, 
Esq. , Barrister-at-Law. Super royal 8vo. 1876. 21. 2s, 

** As a work of reference for the library, the handsome and elaborate edition of 
' Wharton's Law Lexicon ' which Mr. Shiress Will has produced, must supersede all former 
issues of that well-known work."— Zato Magazine and Review, August, 1876. 

*' No law library is complete without a law dictionary or law lexicon. To the practi- 
tioner it is always useful to have at hand a book where, in a small compass, he can find 
an explanation of terms of infrequent occurrence, or obtain a reference to tatutes on 
moKt subjects, or to books wherein particular subjects are treated of at full length. To the 
student it is almost indispensable." 

*^* All standard Law Works arc kept in Stock, in law calf and otJier bindings. 
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DICTIONARY — Wharton's Law l^eiLicon,- continued. 

"We have simply to notice that the s&me ability and accuracy mark the present 
edition which were conspicuous in its predecessor. Mr. Will has done all that was ren- 
dered necessary hy the Judicature Acts, in the shape of incorporation and elimination, 
and haii brought the Statute Law down to the date ol publication." — Law Times, March i, 
1876. 

*' We have been at the pains of peruhing many words or titles in the Lexicon which 
seemed likely to contain the results of recent legislation, and we have been led by that 
pemsal to the conclusion that Mr. Will has performed this part of his task with skill and 
care." — Law Journal, March 18. 1876, 

" Wharton's perennial Law Lexicon has just been adapted to the new condition of the 
Law, brought about by the Judicatare Act. The task of revision has been ably per- 
formed by Mr. Shiress Wi\V*Saturdap Review, April 16, 1876. 

DIGESTS.— Bedford.— Ficte " Examination Guides." 
Chamber's— Vide " Public Health." 

Chitty*s Equity Index. — Chitty's Index to all the Reported 
Cases, and Statutes, in or relating to the Principles, Pleading, and 
Practice of Equity and Bankruptcy, in the several Courts of Equity 
in England and Ireland, the Privy Council, and the House of Lords, 
from the earliest period. Third Edition. By J. MACAULAY, 
Esq., Barrister-at-Law. 4 vols. Boyal 8vo. 1853. 71, 7«. 

Fisher's Digest of the Reported Cases deter- 
mined in the House of Lords and Privy Council, and in the 
Courts of Common Law, Divorce, Probate, Admiralty and Bank- 
ruptcy, from Michaelmas Term, 1756, to Hilary Term, 1870 ; 
with Beferences to the Statutes and Rules of Court. Founded on 
the Analytical Digest by Harrison, and adapted to the present 
practice of the Law. By R. A. FISHER, of the Middle Temple, Esq., 
Barrister-at-Law Five large volumes, royal 8vo. 1870. 121. 12s. 

{Continiied AnnuaUy.) 

" Mr. Fisher'a Digest is a wonderful work. It is a miracle of human industry." — Mr, 
Ju*tice Willei. 

" The fact is, that we have already the hest of all possible digests. I do not refer merely 
to the works which pass under that title — though, I confess, I think it would be very 
difficult to improve upon Mr. Fisher's 'Common Law Digest' — I refer to the innumerable 
text books of every branch of the law. What better digest of crimiual law could we 
possibly hope for than 'Kussell on Crimes,' and the current Boscoe and Archbold, to say 
nothing of the title, ' Criminal Law,' in 'Fisher's Digest' "—/S«r James Fitzfamea Stephen, 
Q. C. , in his Address totheLaw Amendment SocietponCodificationin India and England, Session 
1872-3. 

Leake. — Vide "Real Property." 

Notanda Digest in Law, Equity, Bankruptcy, 
Admiralty, Divorce, and Probate Cases. — By 
H. TUDOR BODDAM, of the Inner Temple, and HARRY 
GREENWOOD, of Lincohi's Inn, Esqrs., Barristers-at-Law. The 
Notanda Digest, from the commencement, December, 1862, to 
October, 1876. In 1 volume, half -bound. Ifet, 8Z. 8a. 

Ditto, in 2 volumes, half-bound. Net, 3Z. 10a. 

Ditto, Third Series, 1873 to 1876 inclusive, half-bound. Net, IZ. 11a. 6d. 

Ditto, for 1876, with Indexes, sewed. Net, 12a. 6d, 

Ditto, Fourth Series, Plain Copy and Two Indexes, or Adhesive Copy 
for insertion in Text-Books. 

Annual Subscription, payable in advance. Net, 21a. 

*^* The Cases under the Judicature Acts and Rules of Court 

commence in No. 4 of 1876. The numbers are now issued regularly 

every second month. Each number will contain a concise analysis 

of every case reported in the Law Reports, Law Journal, Weekly 

All standard Law V/oikt are kept in Stock, in law calf and other bindingt. 
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DIGESTS,— Continued. 

ReporteTy Law Times, and the Irish Law Reports, up to and including 
the cases contained in the parts for the current month, with references 
to Text-books, Statutes, and the Law Eeports Consolidated Digest. 
An ALPHABETICAL INDEX of the subjccts Contained in each number 
will form a new feature in this series. 

Pollock.— Fwi« " Partnership." 

Roscoe's.— Fide "Criminal Law" and "NisiPrius." 

DIVORCE.— Browne's Treatise on the Principles 
and Practice of the Court for Divorce and 
Matrimonial Causes:— With the Statutes, Kules, Fees, 
and Forms relatmg thereto. Third Edition. By GEORGE 
BROWNE, Esq., B.A., of the Inner Temple, Barrister-at-Law. 

8vo. 1876. 11. is. 

" We think this Editiou of Mr. Browne's Treatise has been edited with commendable 

care. Tlie book, as it nowstands, is a clear, practical, and, so far as we have been able to 

test it, accurate exposition of divorce law and prooBdnre.**— Solicitors' Journal, April 22, 1 876 

Macqueenon Divorce and Matrimonial Causes. 
— Including Scotch Marriages and Scotch Law of Divorce, &c. With 
numerous Precedents. Second Edition, greatly enlarged. By JOHN 
FRASER MACQUEEN, Esq., Barrister- at-Law. 8vo. 1860. IBs. 

DOMICIL.— Phillimore's (Dr. R.) Law of Domicil.— 8vo. 
1847. 98, 

DUTCH LAW.— Vanderlinden's Institutes of the Laws 
of Holland.— 8vo. 1828. 1/. 18a. 

EASEMENTS.— Goddard's Treatise on the Law of 
Easements.-By JOHN LEYBOURN GODDARD, of the 
Middle Temple, Esq., Barrister-at-Law. Second Edition. Demy 
8vo. 1877. ^ 185. 

%* The Author was appointed by Her Majesty's Digest of Law 
Commissioners to prepare a specimen Digest of the Law of Easements. 
''Nowhere has the subject been treated bo exhaustively, and, we may add, so scientifi- 
cally, as by Mr. Gtoddard. We recommend it to the most careful study of the Jaw student, 
as well as to the library of the practitioner."— Xaic TimeSf March 18, 1871. 

Woolrych,— Vide ^'Lights." 

ECCLESIASTICAL.— Phillimore's (Sir R.) Ecclesiastical 

^Law. — The Ecclesiastical Law of the Church of England. With 

Supplement, containing the Statutes and Decisions to end of 1 875. 

By Sir EGBERT PHILLIMORE, D.C.L., Official Principal of 

the Arches Court of Canterbury ; Member of Her Majesty's Most 

Honourable Privy Council. 2 vols. 8vo. 1873-76. 8Z. Ts. 6d. 

*^* The Supplement may be had separately, price 4s. 6d., sewed. 

Rogers* Ecclesiastical Law.— Second Edition. 8vo. 

1849. 11. 168. 

Stephens.— 7«ie "Church and Clergy." 

ELECTIONS.— FitzGepald.—F«ic " Ballot." 

Rogers on Elections, Registration, and Election 

Agency. — With an Appendix of Statutes and Forma. Twelfth 

Edition. By F. S. P. WOLFERSTAN, of the Inner Temple, Esq., 

Barrister-at-Law. 12mo. 1876. 11. lOs. 

"The book maintains its reputation as a well arranged magazine of all the authorities on 

the Bubject."— i^w Journal, August 19, I87'i. 

**Mr. Wolfersban has added a new ch-ipter on election agency, which contains a care- 
ful and valuable digest of the decisions and dicta on this thorny • subject. "-/Solicitor** 
Journal, October 28, 1876. 

*,* All standard Law Works areJccpt in Stock, in law calf and oilutr Uadings. 
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ENGLAND, LAWS OF,— Bowy ep.— Fide " Constitutional Law." 
Broom and Hadley.— Ficte" Commentaries." 
Syms' Code of English Law (Principles and Practice) 
for handy reference in a Solicitor's office. By F. R. S YMS, Solicitor. 
12mo. 1870. 16«. 

EQUITY, and Vidt CHANCERY. 

Seton*s Forms of Decrees, Judgments, and 
Orders in the High Court of Justice and Courts 
of Appeal, having especial reference to the Chancery Division, 
with Practical Notes. Fourth Edition. By R. H. LEACH, Esq., 
Senior Registrar of the Court of Chancery j F. G. A. WILLIAMS, 
of the Inner Temple, Esq. ; and H. W. MAY, of Lincoln's Inn, 
Esq., Barristers-at-Law. In 2 vols. VoL I. Royal 8vo. 1877. 

IL 10«. 
{Vol. I I, in the press,) 

Smith's Manual of Equity Jurisprudence.— 
A Manual of Equity Jurisprudence founded on the Works of Story, 
Spence, and other writers, and on the subsequent cases, comprising 
the Fundamental Principles and the points of Equity usually occur- 
ring in General Practice. By JOSIAH W. SMITH, B.C.L., Q.C., 
Judge of County Courts. Eleventh Edition. 12mo. 1873. I2s. 6d. 
"To sum up all in a word, for the student and the jurisconsult, the Manual is the nearest 
approach to an equity code that the present hteratnre of the law is able to tannah..'*^Lai» 
Timei. 
"It win be found as useful to the practitioner as to the student,**— SoUeitors* Journal. 
" Mr. Smith's Manual has fairlv won for itself the position of a standard work.*'— Jurist. 
"It retains, and that deservedly, the reverence of both examiners and students." — From 
a Lecture on a Course of Reading by A. E. Bollit, LL.D., Gold Medallist of the UniversUy 
itf London, and Prizeman qf the Incorporated Law Societp. 

** There is no disguising ^e truth ; the proper mode to use this book is to learn its pagee 
by heart**— Xat0 Magazine and Review. 

Smith's (Sidney) Principles of Equity.— 8vo. 1866. 

1^. 6s. 
EVIDENCE.— Archbold.—7tdc " Criminal" 
Roscoe. — Vide " CriminaL* 
Roscoe. — Vide " Nisi Prius." 

EXAMINATION GUIDES— Bedford's Guide to the Preli- 
minary Examination for Solicitors. — Fourth 
Edition. 12mo. 1874. Net, Bs, 

Bedford's Digest of the Preliminary Examina- 
tion Questions on English and Latin, Grammar, Geography, 
History, French Grammar, and Arithmetic, with the A^wers. 
8vo. 1875. 18«. 

Bedford's Preliminary Guide to Latin Gram- 
mar.— 12mo. 1872. Net, 3«. 

Bedford's Intermediate Examination Guide to 
Bookkeeping. — Second Edition. 12mo. 1876. Net,2s.6d. 

Bedford's Final Examination Guide to Bank- 
ruptcy. — Second Edition. 12mo. 1873. 4s, 

The following are published the day after each Examination : — 
Bedford's Preliminarv. — Containing the Questions of the 
Preliminary Examinations. Edited by E. H. BEDFOKD, Soli- 
citor. Sewed. Net, Is, 
Bedford's Intermediate and Final. — Containing the 
Questions and Answers at the Intermediate and Final Examinations. 
Edited by E. H. BEDFOKD, Solicitor. Sewed. Each, net, 6d, 

All standard Law Works are kept in Stock, in law calf and otJiei' bindings. 
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EXAMINATION Oy}\DES. -Continued. 

Butlin,— Vide " Articled Clerks." 

Lynch.— Fide " Bankruptcy," " Judicature Acts," and " Statutes.** 
Lyncli atld Smith. — vide "Judicature Acts." 
Rubinstein and Ward.— ^^e« Articled Clerks." 

EXECUTORS.— Williams* La^Ar of Executors and Ad- 
ministrators. — ^A Treatise on the Law of Executors and Ad- 
ministrators. Seventh Edition. By the Rt. Hon. Sir EDWARD 
VAUGHAN WILLIAMS, late one of the Judges of Her Majesty's 
Court of Common Pleas, and WALTER VAUGHAN WILLIAMS, 
Esq., Barrister-at-Law. 2 vols. Royal 8vo. 1873. 82. 16s. 

FACTORY ACTS. — Notcutt's Factory and Workshop 
Acts. — Comprising all the Laws now in force (including the 
Act of 1874) for the regulation of Labour in Factories and 
Workshops, with Introduction, Explanatory Notes, and Notes of 
decided cases, by GEORGE JARVIS NOTCUTT, of the Middle 
Temple, Esq., Barrister-at-Law. 12mo. 1874. 9«. 

"The book is a very creditable and useftil work, and the cases cited are all of con- 
siderable authority and well-recognised standing. We can recommend t^e book to all who 
require a handy compilation of a few special statutes.*'— Zaic Timet. 

FARM, LAW OF.— Addison ; Cooke.— Ficfe "Agricultural Law." 
Dixon's Law of the Farm- A Treatise on the Law of 
the Farm. Fourth Edition. By HENRY PERKINS, of the 
Inner Temple, Esq., Barrister-at-Law. (In the Press,) 

FIXTURES. -Amos and Ferard on Fixtures.— Second 
Edition. Royal 8vo. 1847. 16#. 

^A/^OOdfall.- /See " Landlord and Tenant." 

FORMS — Chitty's Forms. Eleventh Edition. By THOMAS 
C HITTY, Esq. {In preparation,) 

Corner's Forms of Writs and other Pro- 
ceedings on the Crown side of the Court 
of Queen's Bench.— 8vo. 1844. 7«. 6d. 

Danieirs Chancery Forms. — Forms and Precedents of 
Pleadings and Proceedings in the High Court of Chancery, with 
Practical Notes and Observations, and References to the Fourth 
Edition of Darnell's Chancery Practice ; and incorporating ttie 
Forms in Braithwaite's Record and Writ Practice. By LEONARD 
FIELD and EDWARD CLENNELL DUNN, Barristers-at-Law, 
and JOHN BIDDLE, of the Master of the Rolls' Chambers. 
Second Edition. By JOHN BIDDLE. 8vo. 1871. 1^. 12«. 

Moore's Solicitor's Book of Practical Forms.— 
12mo. 1852. 7«. 6rf. 

Seton,—Vide ** Equity." 

HEALTH —Fide "PubUc Health." 

HIGHWAYS.— Bateman's General Highway Acts.— 
Second Edition. By W. N. WELSBY, Esq. With a Supplement 
containing the Highway Act of 1864, &c. With Notes and a 
Revised Index by C. MANLEY SMITH, of the Inner Temple, 
Esq., Barrister-at-Law. 12mo. 186.5. lOs, 6d. 

*^j* All standard Law Works are kept in Stocky in law calf and other bindings. 
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HIGHW A Y S .-Co/i/mi««d. 

Shelfopd's Law of High^Arays.— The Law of 
Highways ; including the General Highway Acts for England and 
Wales, and other Statutes, with copious Notes of the Decisions 
thereon ; with Forms. The Third Edition. With Supplement by 
C. MANLEY SMITH, Esq., Barrister-at-Law. 12mo. 1866. 16«. 
*»* The Supplement may be had separately, price 8«. sewed. 

INCL09URES.— Fie^e "Commons." 

INDIAN LAW— MontPiou ; the Hindu Will of BengaL 

V\ ith an Introductory Essay, &c. Koyal 8vo. 1870. Net, 11. 10#. 
Norton's Law of Evidence applicable to India. 

By JOfIN BRUCE NORTON, late Advocate-General of Madras. 

Ninth Edition. {In the press.) 
Norton's Leading Cases on the Hindu Law of 

Inheritance.— 2 vols. Royal 8vo. 1870-71. Net^ 21, 10«. 

INFANTS.— Ebsw^orth's Law^ of Infants.— A Handy Book 
of the Law of Infants. By JOHN EBS WORTH, Esq., SoUcitor. 
12mo. 1861. Zs, 

Forsyth's * La"w relating to the Custody of 
Infants in Cases of difference bet^veen 
Parents or Guardians.— 8vo. 1860. 8«. 

INSURANCE.— Arnould on the Law of Marine Insu- 
rance.— Fourth Edition. By DAVID MACLACHLAN, Esq., 
Barrister-at-Law. 2 vols. Royal 8vo. 1872. 21 12s, 6d. 

Hopkins' Manual of Marine Insurance.— 8vo. 
1867 18«. 

Lowndes. — Vide " Average." 

INTERNATIONAL LAW — Amos' Lectures on Inter- 
national La'W. — Delivered in the Middle Temple Hall to the 
Students of the Inns of Court, by SHELDON AMOS, M.A., of 
the Inner Temple, Barrister-at-Law ; Professor of Jurisprudence 
(including International Law) to the Inns of Court; Professor of 
Jurisprudence in University College, London. Royal 8vo. 1874. 

Ids, 6d, 
Kent's International La^Ar. — Kent's Commentary on 
International Law, Revised, with Notes and Cases brought down 
to the present time. Edited by J. T. ABDY, LL.D., Barrister-at- 
Law. Second Edition. {In the press.) 
"Dr. Abdy has done all Law Students a gieat Bervice in presenting that portion of 
Kent's Commentaries which relates to pnblic international Law in a single volame, neither 
large, diffuse, nor expensive.'* 

" Altogether Dr. Abdy has performed his task in a manner worthy of his reputation. 
Uls book will be useful not only to Lawyers and Law Students, for whom it was primarily 
intended, but also for laymen. It is well worth the study of eveiy member of an enlightened 
and civilized community." — Solicitors' Journal, March 15, 1867. 

Levi's International Commercial Law. — Being the 
Principles of Mercantile Law of the following and other Countries 
— viz. : England, Ireland, Scotland, British India, British Colonies, 
Austria, Belgium, Brazil, Buenos Ayres, Denmark, France, Grermany, 
Greece, Hans Towns, Italy, Netherlandis, Norway, Portugal, Prussia, 
Ilussia, Spain, Sweden, Switzerland, United States, and Wiirtemberg. 
Ky LEONE LEVI, Esq., F.S.A., F.S.S., of Lincoln's Inn, Barrister- 
at-Law, Professor of the Principles and Practice of Commerce at 
King's College, London, &a Second Edition. 2 vols. Royal 8vo. 
1863. 1/. 16a. 
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INTERNATIONAL L^yN .-Continued. 

Prize Essays on International La^w— By A. P. 
SPBAGUE, Esq., Counsellor of Law in the United States, and 
M. PAUL LACOMBE, Advocate in France. With an Introduo- 
tion by His Excellency DON ARTURO DE MARCOARTU, 
Ex-Deputy to the Cortes. Royal 8vo. 1876. 7«. 6d. 

VattePs La^v of Nations.— A New Edition. By 
JOSEPH CHITTY, Esq. Royal Svo. 1834. 11. U. 

Wildman's International La^w. — Institutes of Inter- 
national Law, in Time of Peace and Time of War. By RICHARD 
WILDMAN, Barrister-at-Law. 2 vols. Svo. 1849-60. 11. 28. 6d. 

INTESTATE SUCCESSIONS — Colin's Essay on Intestate 

Successions. — According to the French Code. By BAB- 

THELEMY HARDY COLIN, of the Middle Temple. 12mo. 

1876. 6i. 

"A very intelligent eBBaj."— Zaie Timet, February 24, 1877. 

JOINT STOCKS.— Jordan's Joint Stock Companies.— A 
Handy Book of Practical Instructions for the Formation and 
Management of Joint Stock Companies. Fifth Edition. 12mo. 
1876. Nety 28. 6d. 

Thring's (SipH.) Joint Stock Companies' La>^.— 
The Law and Practice of Joint Stock and other Public Companies, in- 
cluding the Statutes, with Notes, and the Forms required in Making, 
Administering, and Winding-up a Company, with a Supplement 
containing the Companies' Act, 1867, and Notes of Kecent Decisions. 
By Sir HENRY THRING, KC.B., The Parliamentary Counsel. 
Third Edition. By GERALD A. R. FITZGERALD, of Lincoln's 
Inn, Esq., Barrister-at-Law, and Fellow of St. John's College, 
Oxford. 12mo. 1875. II. 

"This, as the work of the original draughtsman of the Companies Act of 1862, and 
well-kDOwn Parliamentarv counsel. Sir Henry Thrin^f, is naturally the highest authority 
on the subject."— 2%« Times, April 21, 1876. 

JUDGMENTS. — Pask's Judgments, Executions, and 
Crown Debts. — The Judgments Law Amendment Acts 
relating to Real Property, 22 & 23 Vict., c. 85, and 23 & 24 Vict., 
c. 38, 23 & 24 Vict. c. 116, and 27 & 28 Vict. c. 112. With Notes, 
References to Cases, and Index : forming an Appendix to "The 
Practice of Registering," &c. By JAMES PASK, Chief Clerk to 
the Registrar to the Court of Common Pleas, Westminster. Third 
Edition. 12mo. 1866. Sewed. Net, 2a. 

JUDICATURE ACTS.— Braithwaite.—Fwie" Oaths." . 

Clowes* Compendious Index to the Supreme 
Court of Judicature Acts, and to the Orders and Rules 
issued thereunder. By W. CLOWES, Esq., one of the Regifltrare 
of the Court of Chancery. Second Edition, revised and enlarged. 
{Uniform in size with the Queen's Printer's Edition of the Acts and 
Rules.) 1875. Half hound. 10s. ^d. 

*»* The above, with the Acts and Rules (Authorized Edition), Orders in 
Council, and additional rules, court fees, &c., complete in one 
VoiiUME, hound in limp leather. 11. 5«. 

*^* All standard Law Works are kept in Stock, in law calf find other bindings. 
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JUDICATURE ^CTS. --CoiMnued, 

Leys' Complete Time-Table to the Rules under 
the Supreme Court of Judicature Act,187B. Show- 
ing all the periods fixed by the Kules within or after which any proceed- 
ings may be taken. By JOHN KIRKWOOD LEYS, M. A, of the 
Middle Temple, Esq., Barrister-at-Law. EoyalSvo. 1876. Net,ls,6d, 

Lynch and Smith's Introduction to the Final 
Examination. — Being a collection of the questions set by the 
Incorporated Law Society, with the answers adapted to meet the 
recent extensiye alterations made by the JUDICATURE ACT, 
1873. By H. FOULKS LYNCH, SoUcitor, and ERNEST 
AUGUSTUS SMITH, SoUcitor, Clifford's Inn, Prizeman ; Senior 
Prizeman of the Incorporated Law Society, and Brodrip Gold Medalist, 
1872. Vol. I. The Principles of the Law. Post 8vo. 1874. 12«. 

Lynch's Epitome of Practice in the Supreme 
Court of Judicature in England. With References 
to Acts, Rules, and Orders. For the Use of Students. Royal 8vo. 
Third Edition. Incorporating the Appellate Jurisdiction Act, 1876, 
and the Rules of the Supreme Court, December, 1875, and June, 
1876. 1876. Net, la. 

Morris,— Vide "Costs." 

Scott.— Vide " Costs." 

Stephen's Judicature Acts 1873, 1874, and 1876, 
consolidated. With Notes and an Index. By J.FITZJAMES 
STEPHEN, one of Her Majesty's Counsel. 12mo. 1876. is. 6d. 

Wilson's Judicature Acts, Rules and Forms. With 
Notes and a copious Index, and additional Rules, forming a Com- 
plete Guide to the New Practice. By ARTHUR WILSON, of 
the Inner Temple, Esq., Barrister-at-Law. Royal 12mo. 1876. 18s. 

{Bound in limp leather for the pocket, 223. 6d., or the samCf Interleaved, 2b8.) 

*^* A LARGE PAPER EDITION OP THE ABOVE (for marginal notes), with 
Additional Rules. Royal 8vo. 1875. 1^. 6a. 

{Bound in limp leather, \l, 10s.). 

"The references are ample, and the description of the matter referred to is clear. 
The result of a very careful examination of Mr. Wilson's book is that it is executed 
with great care and thoroughness, and that it will be of the utmost value to all those on 
whom the task fells, whether as practitioners or as administrators of the law, of applying 
and adapting the new practice and procedure." — SolMtars' Joumaly Oct. 23, 1875. 

" We have nothing but praise to bestow upon the annotating of the rules. We have 
no doubt it will maintain a position in the front rank of the works upon the all-engrossing 
subiect with which it deals."— Zaw Times, Oct. 16, 1875. 

^'^Mr. Wilson has appended to the Acts and Rules, especially the latter, a valuable body 
of notes, which we are sure will be found useful." — Law JaumcU, Oct. 30, 1875. 

*' Mr. Arthur Wilson, as might have been expected, is particularly successful in deal- 
ing with the Rules of Court, to which, indeed, his notes are an almost indispensable 
accompaniment." — Lata Magcizine, Nov. 1875. 

JURISPRUDENCE.— Amos, Law as a Science and as 
an Art.— An Introductory Lecture delivered at University 
College at the commencement of the session 1874-6. By SHELDON 
AMOS, Esq., M.A, Barrister-at-Law. 8vo. 1874. Net, la. 6d. 

Phillimore's (J. G.) Jurisprudence.— An Liaugural 
Lecture on Jurisprudence, and a Lecture on Canon Law, delivered 
at the Hall of the Inner Temple, Hilary Term, 1861. By J. G. 
PHILLIMOKE, Esq., Q.C. 8vo. 1851. Sewed. Zs.U. 

*^* All standard Law Works are kept in Stock, in law ccUf and other bindings. 
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JUSTICE OF THE PEACE.— Arnold's Summary of the 
Duties of a Justice of the Peace out of 
Sessions.— Summary Convictions. By Sir THOMAS JAMES 
ARNOLD, Chief Metropolitan Police Magistrate. 8vo. 1860. 

12. 68, 

Burn's Justice of the Peace and Parish Officer. 
— Edited by the following Barristers, under the General Superinten- 
dence of JOHN BLOSSETT MAULE, Esq., Q.C., Recorder of 
Leeds. The Thirtieth Edition. YoL I. containing titles 
"Abatement" to '* Dwellings for Artizans;" byTHOS. SIRRELL 
PRITCHARD, of the Inner Temple, Esq. Vol II. containing 
titles " Easter OflFering" to "Hundred ;" by SAML. BOTELER 
BRISTOWE, of the Inner Temple, Esq. VoL III. contaming 
titles "Indictment* to "Promissory Notes;" by LEWIS "W. 
CAVE, of the Inner Temple, Esq. Vol. IV. containing the whole 
title "Poor;" by JAMES ED WD. DAVIS, Esq., Stipendiary 
Magistrate for Stoke-upon-Trent. {Sold separately y pr^ice 11. lis. 6d.) 
VoL V. containing titles "Quo Warranto" to "Wreck;" by JOHN 
BLOSSETT MAULE, Esq., Q.C., Recorder of Leeds. Five vols. 
8vo. 1869. 71. Is, 

Since the pablication in 1845 of the former Edition of Bum* 8 Justice o/ the Peace and 
Parish Officer the whole range of the Law which Magistrates had to administer has 
andergone more or less alteration, and, indeed, the time which has elapsed since that 
pablication appeared has doubtless worked as great a change in the Magistrates them- 
selyes : so that to very many of the Gentlemen now composing the body of Justices the 
Encyclopedic Work of Burn must be, if not entirely unknown, at least imfamiliar as a 
book of reference. 

Paley. — Vide " Convictions." 
Stone.— Vide " Petty Sessions." 

JUSTINIAN, INSTITUTES OF.-Cumin.— Ftcie "Civil Law." 
Greene. — Vide "Roman Law.'* 
Mears. — Vide "Roman Law." 
Voet.— Ficie "Civil Law." 

LAND DRAINAGE.— Thring's Land Drainage Act.— WitL 
an Introduction, Practical Notes, an Appendix of Statutes relating 
to Drainage, and Forms. By THEODORE THRING, Esq., 
Barrister-at-Law. 12mo. 1861. 7ff. 

LAND TAX— Bourdin's Land Tax.— An Exposition of the 
Land Tax ; its Assessment and Collection, with a statement of the 
rights conferred by the Redemption Acts. By MARK A. BOUR- 
DIN, of the Inland Revenue Office, Somerset House (late Registrar 
of Land Tax). Second Edition. Crown 8vo. 1870. 4a. 

LANDLORD AND TENANT ^A/^oodfalPs Law of Landlord 

and Tenant. — A Practical Treatise on the Law of Landlord 
and Tenant, with a full Collection of Precedents and Forms of 
Procedure. Tenth Edition. By W. R. COLE, Esq., Barrister-at- 
Law. Royal 8vo. 1871. Net, 11. 18*. 

LAW, GUIDE TO.— A Guide to the Law for General 

Use. By a Barrister. Twenty-first Edition. Crown 8 vo. 1876. 

Net, ds. 6d, 

*^* All standard Law Works are kept in Stock, in law calf and otfier bindings. 
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LAW LIST.— L.a^A^ List (The). — Comprising the Judges and OflScera 
of the different Courts of Justice, Counsel, Special Pleaders, 
Draftsmen, Conveyancers, Attorneys, Notaries, &c., in England 
and Wales ; to which are added the Circuits, Judges, Treasurers, 
Registrars, and High Bailiffs of the County Courts, District 
Kegistries and Kegistrars under the Probate Act, Lords Lieu- 
tenant of Counties, Recorders, Clerks of the Peace, Town Clerks, 
Coroners, Colonial Judges, and Colonial Lawyers having English 
Agents, Metropolitan Police Magistrates, Law Agents, Law and 
Public Officers, Circuits of the Judges and Counsel attending 
Circuit and Sessions, List of Sheriffs and Agents, London Commis- 
sioners to Administer Oaths in the Supreme Court of Judicature in 
England, Conveyancers Practising in England under Certificates 
obtained in Scotland, &c., &c., and a variety of other useful matters 
so far as relates to Special Pleaders, Draftsmen, Conveyancers, 
Attorneys, Solicitors, Proctors and Notaries. Compiled by 
WILLIAM HENRY COUSINS, of the Inland Revenue Office, 
Somerset House, Registrar of Stamped Certificates, and of Joint 
Stock Companies. Published annually. By authority. 1877. (Now 
ready.) Ids. Qd. 

LAW REPORTS.— Fi(ie pages 29-30. 

LAWYER'S COMPANION.- Fwie "Diary." 

LEGACIES.— Roper's Treatise on the Law of Lega- 
cies. -Fourth Edition. By H. H. WHITE. 2 vols. Royal 8vo. 
1847. 3/. 3«. 

LEXICON.— Ficfe "Dictionary." 

LICENSING.— Lely and Foulkes' Licensing Acts, 
1828, 1869, 1872, and 1874; Containing the Law of the 
Sale of Liquors by Ketail and the Management of Licensed Houses ; 
with Notes to the Acts, a Summary of the Law, and an Appendix 
of Forms. Second Edition. By J. M. LELY and W. D. I. 
FOULKES, Esqrs., Barristers-at-Law. Royal 12mo. 1874. 8s. 

<* Messrs. Lely and Foulkes's plan is to priiit in full the principal Acts, and to inter*> 
polate between tlie sections of each of these statutes all suosidiary enactments, distlD- 
guishmf;^ them by brackets and marginal nutes .... to most of the sections of the 
Act of last Session notes are added. These notes are usually sensible and to the point 
and ffive evidence both of care and knowledge of the subject." — SoUcUors' Journal. 

LIEN.— Cross' Treatise on the Law of Lien and 
Stoppage in Transitu.— 8vo. 1840. 15«. 

LIGHTS — Woolrych*s Practical Treatise on the Law 
of Window Lights.— Second Edition. 12mo. 1864. Qs. 

LOCAL GOVERNMENT.— FmZc "PubUc Health." 

LUNACY.— Elmer's Lunacy Practice.— Sixth Edition. By 
JOSEPH ELMER, of the Office of the Masters in Lunacy. 

(In preparation.) 
MAGISTERIAL LAW.— Burn.— Fide " Justice of Peace." 

Leeming and Cross. — Vide " Quarter Sessions.' 

Paley. — Vide " Convictions." 

Pritchard. — Vide " Quarter Sessions." 

Stone. — Vide " Petty Sessions." 

*^j* AU standard Law Works are kept in Stocky in law calf and otJier bindings. 
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MAINTENANCE AND CHAMPERTY. — Tapp on Main- 
tenance and Champerty.— An Inquiry into the present 
state of the Law of Maintenance and Champerty, principally as 
affecting Contracts. By WM. JOHN TAPP, of Lincohi's Inn, Esq. , 
Barrister-at-Law. 12mo. 1861. is. 6d. 

MANDAMUS. — Tapping on Mandamus. — The Law and 
Practice of the High Prerogative Writ of Mandamus as it obtains 
both in England and Ireland Royal 8vo. 1848. 1/. Is, 

MARINE INSURANCE — Fide '' Insurance." 

MARTIAL LAW — Finlason's Treatise on Martial Law, 
as allowed by the Law of England in time of Rebellion ; with 
Practical Illustrations drawn from the Official Documents in the 
Jamaica Case, and the Evidence taken by the Royal Commission of 
Enquiry, with Comments Constitutional and Legal. By W. F. 
FINLASON, Esq., Barrister-at-Law. 8vo. 1866. 12«. 

MERCANTILE LAW— Boyd.— F«ic *' Shipping.'' 

Brooke.— Fide "Notary." 

Russell.— Ftc^e "Agency." 

Smith's Mercantile Law. — A Compendium of Mercantile 
Law. By the late JOHN WILLIAM SMITH, Esq. Ninth 
Edition. By G. M. DOWDESWELL, of the Inner Temple, Esq., 
one of Her Majesty's Counsel. {In the press,) 

Tudor's Selection of Leading Cases on Mercan- 
tile and Maritime Law.— With Notes. By 0. D. TUDOR, 
Esq., Barrister-at-Law. Second Edition. Royal 8vo. 1868. 11, 18s. 

MERCHANDISE MARKS ACT.— Fwie "Trade Marks." 

METROPOLIS BUILDING ACTS -Woolrych's Metropolis 
Building Acts, together with such Clauses of the Metropolis 
Management Acts, 1855 and 1862, and other Acts, as more par- 
ticularly relate to the Buildings Acts, with Notes, Explanatory of 
the Sections and of the Architectural Terms contained therein. 
Second Edition. By NOEL H. PATERSON, M.A., of the Middle 
Temple, Esq., Barrister-at-Law. 12mo. 1877. 8«. 6d. 

MINES.— Rogers' Law relating to Mines, Minerals, 

and Quarries in Great Britain and Ireland; 

with a Summary of the Laws of Foreign States and Practical 

Directions for obtaining Government Grants to work Foreign Mines. 

Second Edition Enlarged. By ARUNDEL ROGERS, Esq., Bar- 

rister-at-Law. 8vo. 1876. 11. Us. 6d. 

•'Most comprehensive and complete."— Zato Ttmes^ June 17, 1876. 

"Although issued as a Second Editipn, the work appears to have been almost entirely 
re-wntten and very much improved. ... 1 he volume will prove invaluable as a 
work of legal reference."— r/i€ Mining Journal, May 18, 1876. 

MORTGAGE.— Coote's Treatise on the Law of Mort- 
gage.— Third Edition. Royal 8vo. 1860. Net^ 11. 

MUNICIPAL ELECT\OtiS-Vide "Ballot." 

*^^* A U htandard Lato Woi'hs are kept in Stocky in law caff and other bindings. 
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NISI PRIUS.— Roscoe's Digest of the Law of Evidence 
on the Trial of Actions at Nisi Ppius.— Thlrteentli 
Edition. By JOHN DAY, one of Her Majesty's Counsel, and 
MAURICE POWELL, Barrister-at-Law. Royal 12mo. 1875. 2«. 

{Bound in one thick volume ccUf or circuity 6«. 6rf., or in two convenient vols, 

calf or circuit f 10«. net^ extra.) 

"The work itself has long ago woo a position altogether nniqne, and in the hands of 
its present editors there is no fear that the poeition will be lost."— low Jcumal, July 10, 1875 

Selwyn's Abridgment of the Law of Nisi 
Prius.— Thirteenth Edition. By DAVID KEANE, Q.C., 
Recorder of Bedford, and CHARLES T. SMITH, M.A., one of the 
Judges of the Supreme Court of the Cape of Good Hope. 2 vols. 
Royal 8vo. 1869. {Published at 2Z. 16«.) Net, II. 

NOTANOA.— Ftae "Digests." 

NOTARY.— Brooke's Treatise on the Office and Prac- 
tice of a Notary of England. — ^With a full collection of 
Precedents. Fourth Edition. By LEONE LEVI, Esq., P.S.A, 
of Lincoln's Inn, Barrister-at-Law. 8vo. 1876. IL is. 

NUISANCES.-.FitzGerald.— Fide "PubUc Health." 

OATHS,— Braith waiters Oaths in the Supreme Court 
of Judicature. — A Manual for the use of Commissioners to 
Administer Oaths in the Supreme Court of Judicature in England. 
Part I. containing practical information respecting their Appoint- 
ment, Designation, Jurisdiction, and Powers ; Part IL comprising a 
collection of oflBLcially recognised Forms of Jurats and Oaths, with 
Explanatory Observations. By T. W. BRAITHWAITE, of the 
Record and Writ Clerks* Office. Fcap. 8vo. 1876. is. 6d. 

''Specially useful to Commissioners.**— Zatri/og'aniu!, February, 1877. 
*'The work will, we doubt not, become the rec<^^i2ed guide of commissionftrs to ad- 
minister oa,thB.*'~-Soheit(»^ Journal, May 6, 1876. 

PARTNERSHIP.— Pollock's Digest of the Law of Part- 
nership. By FREDERICK POLLOCK, of Lincoln's Inn, 
Esq., Barrister-at-Law. Author of " Principles of Contract-at-Law 
and in Equity." Demy 8vo. 1877. Ss. 6d. 

*^* The object of this work is to give the substance of the Law 
of Partnership (excluding Companies) in a concise and definite form. 



PATENTS.— Hindmarch's Treatise on the Law rela- 
ting to Patents.— 8vo. 1846. IZ. Is. 

PAWNBROKERS.— Turner's Pawnbrokers' Act, 1872.— 
With Explanatory Notes. By FRANCIS TURNER, Esq., Bar 
rister-at-Law,Author of the " Contract of Pawn." 12mo. 1872. Net, 2s. 

PERSONAL PROPERTY. — Smith's Real and Personal 
Property. — A Compendium of the Law of Real and Personal 
Property Primarily Connected with Conveyancing ; Designed as a 
Second Book for Students, and as a Digest of the most useful 
Learning for Practitioners. By JOSIAH W. SMITH, B.C.L., 
Q.C., Judge of County Courts. Fourth Edition. 2 vols. 8vo. 
1870. 11. 18a. 

** All standard LawWorks are kept in StocJc, in law calf and other bindings. 
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PETTY SESSIONS.— Stone's Petty Sessions Practice.— 
With the Statutes, a list of Summary Convictions, and an Appendix 
of Forms. Seventh Edition. By THOMAS BELL, and LEWIS 
W. CAVE, of the Inner Temple, Esqrs., Barristers-at-Law. 12mo. 
1863. 188. 

PLEADING,— Apchbold.— F»d< "Criminal" 

Stephen on Pleading. — A Treatise on the Principles of 
Pleading in Civil Actions ; comprising a Summary Accoimt of the 
whole proceedings in a Suit at Law. Seventh Edition. By 
FRANCIS F. PINDER, Barrister-at-Law. 8vo. 1866. 16«. 

POOR LAW.— Davis' Treatise on the Poor Laws.— Being 
Vol IV. of Bum's Justice of the Peace. 8vo. 1869. 11. 11a. 6d. 

POWERS.— Farwell on Powers.— A Concise Treatise on 
Powers. By GEORGE FARWELL, B.A, of Lincoln's Inn, Bar- 
rister-at-Law. 8vo. 1874. II. 1«. 

'* We recommend Mr. FarweU's book as containing within a small compass what would 
otherwise have to be sought out in the pages of hunareds of confusing reports.** — The Late, 
November, 1874. 

PRINCIPAL AND AGENT.— Petgrave's Principal and 
Agent. — A Manual of the Law of Principal and Agent. By 
E. C. PETGRAVE, Solicitor. 12mo. 1867. 7». 6d. 

Petgrave's Code of the Law of Principal and 
Agent, with a Preface. By E. C. PETGRAVE, Solicitor. 
Demy 12mo. 1876. Net, sewed, 2*. 

PRIVY COUNCII Lattey's Handy Book on the Prac- 
tice and Procedure before the Privy Council.— 
By ROBERT THOMAS LATTEY, Attorney of the Court of 
Queen's Bench, and of the High Court of Bengal; and Advocate of 
the Courts of British Burmah. 12mo. 1869. 68. 

PROBATE. — Bro^A^ne's Probate Practice : a Treatise on the 
Principles and Practice of the Court of Probate, in Contentious and 
Non-Contentious Business, with the Statutes, Rules, Fees, and 
Forms relating thereto. By GEORGE BROWNE. Esq., Barristw- 
at-Law. (Author of ** Practice for Divorce and Matrimonial 
Causes.") 8vo. 1873. II. U. 

*' A cursory glance through Mr. Browne's work shows that it has been compiled witk 
more than ordinary care and intelligrence. We should consult it with every confidence, 
and consequently recommend it to those who require an instructor in Prubate Court prac- 
tice. —Law Times, June 21« 1873. 

PUBLIC HEALTH.— Chambers' Digest of the La^A^ re- 
lating to Public Health and Local Govern- 
ment. — With notes of 1073 leading Cases. Various official 
documents ; precedents of By-laws and Regulations. The Statutes 
in full. A Table of Offences and Punishments, and a Copious Index. 
Seventh Edition, enlarged and revised. Imperial 8vo. 1875. 18«. 

Chambers' Popular Summary of Public Health 
and Local Government Law. Imperial 8vo. 1875. 

Net, Is. 6rf. 

A U standard Laio Works are kept in Stock, in law calf and other bindings. 
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PUBLIC HEALTH. -<^«nt/ed. 

FitzGepald's Public Health and Fivers Pol- 
lution Prevention Acts. — The Law relating to Public 
Health and Local Grovemment, as contained in the Public Health 
Act, 1875, vfith Introduction and Notes, showing all the alterations in 
the ExistingLaw,with reference to the Cases, &c.; together with a Sup- 
plement containing "The Rivers Pollution Prevention Act, 1876." 
With Explanatory Introd uction,Note8,Cases,andIndex. ByGER ALD 
A. R. FITZGERALD, of Lincoln's Inn, Esq., Barrister-at-Law, 
Editor of " Thring's Joint Stocks." Royal Svo. 1876. 1^. Is. 

*^* The Supplement containing "The Rivers Pollution Pre- 
vention Act, 1876," may be had separately. 3s. 6d. 

" A copious and well-exectited analytical index completcB the work which we can 
confidently recommend to the officers and members of sanitary authorities, and all 
interested in the subject matter of the new Act,*'— Law Magazine and Review, February, 
1877. 

"Mr. FitzOerald's treatise is well adapted for the professional advisers of sanitary 
hoBudu,"— Public Health, December 1, 1876. 

** Mr. FitzGerald comes forward with a special qualification for the task, for he was 
employed by the G-nvemment in the preparation of the Act of 1875; and, as he himself 
says, has necessarily, for some time past, devoted attention to the Law relating to public 
health and local government." — Lato Journal^ April 22, 1876. 

PUBLIC LAW,— Bowyer's Commentaries on Uni- 
versal Public Law.— By Sir GEORGE BOWYER, 
D.C.L. Royal Svo. 1854. ' li. Is. 

QUARTER SESSIONS.— Leeming & Cross's General and 

Quarter Sessions of the Peace.- Their Jurisdiction 

and Practice in other than Criminal matters. Second Edition. By 

HORATIO LLOYD, Esq., Recorder of Chester, Judge of County 

Courts, and Deputy-Chairman of Quarter Sessions, and H. F. 

THTJRLOW, of the Inner Temple, Esq., Barrister-at-Law. Svo. 

1S76. 1^. Is. 

The present editors appear to have taken the utmost pains to make the volume com- 
plete, and, from our examination of it, we can thoroughly recommend it to an interested 
in the practice of quarter sessions.**— £aic Time$, March 18, 1876. 

Pritchard's Quarter Sessions. — The Jurisdiction, Prac- 
tice and Procedure of the Quarter Sessions in Criminal, Civil, and 
Appellate Matters. By THOS. SIRRELL PRITCHARD. of the 
Inner Temple, Esq., Barrister-at-Law, Recorder of Wenlock. Svo. 
1S75. 2L 28. 

*' We congratulate Mr. Pritchard on the state of order he has produced out of the 
chaotic mass he has dealt with, and we think much credit is due to him for his evident 
painstaking.'*— law /oMrnai, April 24, 1876. 

*' We can confidentally say that it is written throughout with clearness and intellii^ence, 
and that both in legislation and in case law it is carefully brought down to the most 
recent dAte.''—8olicUors' Journal, May 1, 1875. 

RAILWAYS.— Browne.— Fwie " Carriers." 

Lely's Railway and Canal Traffic Act, 1873.— 
And other Railway and Canal Statutes ; with the General Orders, 
Forms, and Table of Fees. By J. M. LELY, Esq., Barrister-at-Law. 

Post Svo. 1S73. 8#. 

"This book contains all that such a book should contain. The arrnngement is clear and 
cnnvenient, and from it at a glance can be seen the subject matter of complaint, the 
decision of the Court, and the ground ot each decision. — Law Magazine, April, 1874. 

*»* All standard Law WorJcs are hept in Stock, in law calf and oilier bindings. 
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RAILWAYS.-Ot>n«t»i«ed. 

Simon's Law relating to Railway Accidents, in- 
cluding an Outline of the Liabilities of Railway Companies as Carriers 
genendly, concisely Discussed and Explained. 12mo. 1862. 35. 

REAL PROPERTY.— D art.— Vide " Vendors and Purchasers." 

Leake's Elementary Digest of the Law of Pro- 
perty in Land. — Containing : Introduction. Part I. The 
Sources of the Law.— Part 11. Estates in Land. By STEPHEN 
MARTIN LEAKE, Barrister-at-Law. 8vo. 1874. II 2«. 

%* The above forms a complete Introduction to the Stndy of the Law of Eleal Property. 

Shelford's Real Property Statutes.— Eighth Edition. 
By T. H. CARSON, of Lincohi's Inn, Esq. 8vo. 1874. 1^. 10«. 

Smith's Real and Personal Property.— A Com- 
pendium of the Law of Real and Personal Property, primarily 
connected with Conveyancing. Designed as a second book for 
Students, and as a digest of the most useful learning for Practi- 
tioners. By JOSIAH W. SMITH, B.C.L., Q.C., Judge of County 
Courts. Fourth Edition. In two convenient volumes, 8vo.l870. IZ. 18«. 

" As a refresher to the memory^ and a repository of informatiok that la wanted in daily 
practice, it will be found of great value."— Jtf;*»«f. 

. . . " He has given to the student a book which he may read over and over again with 
profit and pleasure.''— lato THmet. 

*'The work before us will, we think, be found of very great service to the practitioner.'* 
— Solicitor^ Journal, 

. . . *' I know of no rolume which so entirely fulfils the requirements of a student's 
text book."— /Vom Db. Aollxt's Le^iure, 

RECORD AND WRIT,— Braithwaite*s Record and Writ 
Practice.— With Practical Directions. By T. W. BRAITH- 
WAITE, of the Record and Writ Clerks' Office. 8vo. 1858. 18«. 

REGULATION OF VICE.— Amos (Professor Sheldon) on 
the Laws for the Regulation of Vice. (In the press.) 

REGISTRATION.— Rogers.— Vide " Elections." 

REGISTRATION CASES.— Hop\^rood and Coltman's 
Registration Cases.— Vol. I. (1868-1872). Calf. N€t,2l.lS8.; 
Vol. II. Part I. (1873). Sewed. Net, 10«.; Vol. II. Part II. (1874). 
Sewed. iVg^, 10a. 6d; Vol. II. Part III. (1876). Sewed. iVc«,4a. 6d; 
Vol. II. Part. IV. (1876). Sewed. Net, 4«. 

REPORTS.— Fide pages 29-30. 

RIVERS POLLUTION PREVENTION— FitzGerald's Rivers 
Pollution Prevention Act, 1876.— With Explanatory 
Introduction, Notes, Cases, and Index. Royal 8vo. 1876. 3«. 6d. 

"A well-timed addition to the author's previous work on Sanitary Law.** — Law 
Magazintf February, 1877. 

ROMAN LAW.— Cumin.— r^Mfe" Civil." 

Greene's Outlines of Roman Law.— Consisting chiefly 
of an Analysis and Summary of the Institutes. For the use of 
Students. By T. WHITCOMBE GREENE, B.C.L., of Lincohi's 
Inn, Barrister-at-Law. Third Edition. Foolscap 8vo. 1876. 7s. 6d. 
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ROMAN LAW.-Cimtinued. 

Mears* Student's Ortolan.— An Analysis of M. Ortolan's 
Institutes of Justinian, including the History and 
Generalization of Roman Law. By T. LAMBERT MEARS, 
M.A., LL.D. Lond., of the Inner Temple, Barrister-at-Law. 
Puhlish^dhy permission of the late M. Ortolan, PostSvo. 1876. 128, 6d, 

*' By far the most valuable part of the work, however, was that contained in the two 
later volnmes, which, while merely purporting to be a commentary on the Institates of 
Justinian, are in reality an exhaustive treatise on the whole Boman Law, and practically 
contain all the learning on the subject. Dr. Mears presents the public with an admir- 
able analysis of the firrt volume, and what we have pointed out above is, as a matter of 
fact, a tramslation of the other two."— Xat^ Timu^ October 7, 1876. 

'* We have no doubt that this book is intended to meet a real demand. Nor have we 
any reason to doubt that the work has been well and faithftilly executed . . . However, 
both students and their teachers are at the mercy of examiners, and this book will very 
probably be found useful by all Tpaxii&B."—jUheiuBnm, October 28, 1876. 

*' Dr. Mears has made his edition the edition 29ar excellence of that great French writer." — 
irUh Law Times ^ December 80, 1876. 

SAUNDERS' REPORTS.— Williams' (Sir E. V.) Notes to 
Saunders* Reports.— By the late Serjeant WILLIAMS. 
Continued to the present time by the Right Hon. Sir EDWARD 
VAUGHAN WILLIAMS. 2 vols. Royal 8vo. 1871. 2i!. 10». 

SETTLED ESTATES — Brickdale's Leases and Sales of 
Settled Estates Act.— 19 & 20 Vict., c. 120, and the General 
Orders and Regulations relating thereto. With an Introdaction and 
Notes. 12mo. 1861. 5«. 

SHIPPING, and vide " Admiralty.'* 

Boyd's Merchant Shipping Laws ; being a Consolida- 
tion of all the Merchant Shipping and Passenger Acts from 1854 to 
1876, inclusive ; with Notes of all the leading English and American 
Cases on the subjects affected by Legislation, and an Appendix 
containing the New Rules issued in October, 1876 ; forming a com- 
plete Treatise on Maritime Law. By A. C. BOYD, LL.B., of the 
Inner Temple, Esq., Barrister-at-Law, and Midland Circuit. 8vo. 

1876. lU 58. 

" As compared with other text-books on the subject, this has, at any rate the not incon- 
siderable merit of conciseness .... Mr. Boyd confines himself to short, and as far 
as we can judge correct, statements of the effect of actual decisions." — Solicitor' a Journal, 
Jan. 20, 1877. 

" The great desideratum is obviously a good index, and this Mr. Boyd has taken par- 
ticular care to supply. We can recommend the work as a very useful compendium of 
shipping law."— Zau; Times, Dec. 80, lt>76. 

*'For practical purposes the work now produced by Mr. Boyd has accomplished almost 
all tbat could be desired in a it^slative code. . . .The value of such a work can 
hardly be over estimated." — Irish Law Times, December 9, 1876. 

STAMP LAWS.— Tllsley'S Stamp Laws.— A Treatise on the 
Stamp Laws, being an Analytical Digest of all the Statutes and 
Cases relating to Stamp Duties, with practical remarks thereon. 
Third Edition. With Tables of all the Stamp Duties payable in 
the United Kingdom after the 1st January, 1871, and of Former 
Duties, &c., &c. By EDWAKD HUGH TILSLEY, of the Inland 
Revenue Office. 8vo. 1871. 18». 

STATUTES, and vide "Acts of Parliament." 

Biddle's Table of Statutes. — A Table of References to 
unrepealed Public General Acts, arranged in the Alphabetical Order 
of their Short or Popular Titles. Second Edition, including Refer- 
ences to all the Acts in Chitty's Collection of Statutes. Royal 8vo. 
1870. {Published at ds. 6d.) Net, 2«. 6d, 

%* All standard Law Works a/re kept in Stock, in law calf and other bindings. 
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STATUTES.-^<mttni««d. 

Chitty's Collection of Statutes, with Supple- 
ments, to 1878. — A Collection of Statutes of Practical Utility ; 
with notes thereon. The Third Edition, containing all the Statutes 
of Practical Utility in the Civil and Crim inal Administration of 
Justice to the Present Time. By W. N. WELSBY and EDWARD 
BEAVAN, Esqrs., Barristers-at-Law. In 4 very thick vols. Royal 
8vo. 1866. 12L 12«. 

Supplemental Volume to the above, comprising the Statutes 
1865—72. By HORATIO LLOYD, Esq., Judge of County Courts, 
and Deputy-Chairman of Quarter Sessions for Cheshire. Vol. I. 
Royal 8vo. 1872. 8/. it. 

Vol. IL, Part L, 1873, 7«. 6d. Part IL, 1874, 6«. Part IIL, 
1876, 16*. Part IV., 1876, 6a. 6d., sewed. 

*^* Continued Annually. 
" When he (Lord Campbell) was upon the Bench he always had this work by him, 
ne statutes were ever referred to oy the Bar, whioh be could not find in it." 
Lynch's Statute Law of 1870, for the use of Students for 
the Incorporated Law Society's Examinations. Svo. Sewed. Net, Is, 
„ „ 1872, Neity Is. ; 1873, 1«. 6d. ; 1874, 1«. ; 1 875, Is. ; 1876, I5. sewed. 
•Public General Statutes, issued in parts and in complete 
volumes, royal 8vo, during and after each session, and supplied by 
the Publishers of this Catalogue immediately on publication. 
*The Revised Edition of the Statutes, prepared 
under the direction of the Statute Law Committee, and published 
by the authority of Her Majesty's Government. Imperial 8vo. 
VoLl.— Henry III. to James IL, 1235-1686 . 11. Is, Od. 

„ 2.— Will. & Mary to 10 Geo. IIL, 1688-1770 .10 

„ 8.— 11 Geo. III. to 41 Geo. IIL, 1770-1800 . 17 

„ 4.— 41 Geo. IIL to 51 Geo. IIL, 1801-1811 . 18 

,, 5.-62 Geo. IIL to 4 Geo. IV., 1812-1823 .16 

„ 6.-6 Geo. IV. to 1 & 2 Will. IV, 1824-1831 .16 

„ 7.-2 & 3 Will IV. to 6 & 7 WiU. IV., 1831-1836 . 1 10 
„ 8.— 7 Wm. IV. & 1 Vict, to 6 & 6 Vict, 1837-1842 . 1 12 6 
„ 9.-6 & 7 Vict, to 9 & 10 Vict., 1843-1846 . 1 11 6 

„ 10.— 10 & 11 Vict, to 13 & 14 Vict., 1847-1850 .17 6 

„ 11.— 14 & 16 Vict, to 16 & 17 Vict., 1851-1863 .14 

*#* Volume XII. in preparation. 
♦Chronological Table of and Index to the Statutes 
to the end of the Session of 1874. Third Edition, imperial Svo. 11. 58, 
* Published by Her Majesty's Printers, and Sold by Stevens & Sons. 

TORTS.— Addison on Wrongs and their Remedies. — 
Being a Treatise on the Law of Torts. By C. G. ADDISON, Esq., 
Author of " The Law of Contracts." Fourth Edition. By F. S. P. 
W0LFERSTAN,Esq.,Barri8ter-at-Law. Royal 8vo. 1873. IZ. 18«. 

TRADE MARKS.— Rules under the Trade Marks' Re- 
gistration Act, 1878 (by Authority). Sewed. Net, Is, 
Trade Marks* Journal. — 4to. Sewed. {Issued three times a 
week.) N08. 1 to 72 are now ready. Net, each Is, 

Wood^S Law of Trade Marks. — Containing the Mer- 
chandise Marks' Act, 1862, and the Trade Marks' Registration Act, 
1875 ; with the Kules thereunder, and Practical Directions for 
obtaining Registration ; with Notes, full Table of Cases and Index. 
By J. BIGLAND WOOD, of the Inner Temple, Esq., Barrister-at- 
Law. 12mo. 1876. 5^. 

'* Mr. Wood's ' Table of Gases ' is novel and ingenious, each case bein^ distinguished 
by a concise description in a parallel column." — T^e Athenaum, June 24. 1876. 

*^^* AU stundard Law Woi'ks a/re kept in Stock, in law caJfand other hindmgs. 
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TRAMWAYS.— Sutton's Tramway Acts.— The Tramway Acts 
of the United Kingdom, with Notes on the Law and Practice, and 
an Appendix containing the Standing Orders of Parliament, Knles 
of the Board of Trade relating to Tnunwajrs, and Decisions of the 
Referees with respect to Locus Standi. By HENRY SUTTON, 
B.A., of Lincoln's Inn, Barrister-at-Law. Post Svo. 1874. 12«. 

USES.— Jones (W. Hanbury) on Uses.— 8va 1862. 7». 

VENDORS AND PURCHASERS,— Dart's Vendors and Pur- 
chasers. — ^A Treatise on the Law and Practice relating to Ven- 
dors and Purchasers of Real Estate. By J. HENRY DART, of 
Lincoln's Inn, Esq.. Barrister-at-Law, one of the Six Conveyancing 
Counsel of the High Court of Justice, Chancery Division. Fifth Edi- 
tion. By the AUTHOR and WILLIAM BARBER, of Lincoln's 
Tnn^ Esq., Barrister-at-Law. 2 vols. Royal Svo. 1876. Zl 13«. 6cf. 

<* A standard work like Mr. Dart's is beyond all praise."— 7%« Iktio JoumoO, February 
12, 1876. 

VICE.— Amos.— Fide "Reguhition of Vice." 

WATERS,— Wool rych on the Law of Waters.— Including 
Rights in the Sea, Rivers, Canab, &c. Second Edition. Svo. 1851. 

Net, 10«. 
Goddard.- Ftde ** Easements." 

WILLS,— MontPiou.—J^W6 " Indian Law." 

RaA^linson's Guide to Solicitors on taking In- 
structions for Wills.— ^vo. 1874. 4».4 

Theobald's Concise Treatise on the Construc- 
tion of Wills.— With Table of Cases and Full Index. By 
H. S. THEOBALD, of the Inner Temple, Esq., Barrister-a|;-Law, 
and Fellow of Wadham College, Oxford. 8vo. 1876. IL 

" This book has a wider scope than its title might imply ; it deals with roles of 
administration as well as rules of constmction, and al«o with the several general mlee of 
law which, from their constant application in reference to the terms of testamentary 
dispositions, are conveniently treated of in a text hook on wills. In this respect the 
extended plan of Mr. Theobald's work gives it, for practical purposes, an advanti^e over 
that of Mr. Hawkins. . . . The substance of the law is summarized by Mr. Theobald 
with considerable skill, and generally with accuracy. . . . We desire to record our 
decided impression, after a somewhat careful examination, that this is a book of great 
ability and value. It bears on erery page traces of care and sound judgment. It is 
certain to prove of great practical usefhlness, for it supplies a want whic^ was begin- 
ning to be distinctly felt/'— iSk>;tator«' Journal, February 24, 1877. 

*'His arrangement being good, and his statement of the effect of the decisions being 
dear, his work cannot fail to be of practical utility, and as such we can commend it to the 
attention of the profession.'*— Z^i0 Times, Dec. 23, 1876. 

" We hare not space to make quotations from Mr. Theobald's book ; but we may say 
that it is remarkably well arranged, and its contents embrace all the principal heads on 
the sabjeci."— Law Journal, February 8, 1877. 

** Includes within the compass of a thick octavo volume the whole body of law relating 
to testamentary disposition widi leading cases down to the most recent time.— Itoi/y Neuu, 
December 26, 1876. 

^A^illiams.— Fide " Executors." 
WINDOW LIGHTS.— ^A^oolpych.— Fide "Lights." 
W RONGS.— Fide "Torts." 
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REPORTS. 

8TEVEr|3 AND SONS HOLD THE QUIRE STOCK OP THE 
FOLLOWING, AND HAVE A LARGE STOCK OF SECOND- 
HAND REPORTS. -PRICES ON APPLICATION 

Adolphus and Ellis, Queen's Bench, 12 vols., 1884-40. 
„ „ N. S. 16 vols., 1841-60. 

Barnewall and Adolphus, King's Bench, 6 vols., 1880-84 
„ „ Alderson, „ 6 vols., 1817-22 

„ „ Cress well, „ 10 vols., 1822-80 

Barron and Austin, Election Cases, 1 vol, 1842. 

Barron and Arnold, „ „ 1 vol, 1843-46, 

Beavan, Bolls Court, 86 vols., 1888-66. 

Bell, Crown Cases, 1 vol, 1858-60. 

Calthrop, King's Bench, 1 voL, 1609-18. 

Gary, Chancery, 1 voL, 1567-1604. 

Central Criminal Court Sessions Papers (pub' 
lished after every Session). 

Clark and Finnelly, House of Lords, 12 vols., 1831-46. 

Craig and Phillips, Chancery, 1 vol., 1841. 

Common Bench Reports, vols. 1 to 8, 1846-9. 

Cooper temp. Cottenham, Chancery, 2 vols., 1834-48. 

„ temp. Eldon, Chancery, 1 vol., 1816. 

Dearsley, Crown Cases, 1 voL, 1862-66. 

„ and Bell, Crown Cases, 1 vol., 1866-68. 

De Gex, Macnaghten and Gordon. 

Chancery, 8 vols., 1861-67. 

„ and Jones, „ 4 vols., 1867-60. 

„ Fisher and Jones, „ 4 vols., 1860-62. 

„ Jones and Smith, „ 4 vols., 1862-66. 
De Gex, Bankruptcy Appeals, 1 vol, 1846-48. 

„ Fisher and Jones, „ 1 part, 1860. 

„ Jones and Smith, „ 1 voL, 1862-65. 

Denison, Crown Cases. 2 vols., 1844 — 52. 

Do'W and Clark, House of Lords, 2 vols., 1827-32. 

D re-wry, 4 vols. 1852—69. 

Dre^^ry and Smale, Chancery, 2 vols., 1860-66. 

Exchequer Reports, (Welsby, Hurktone and Gordon,) 11 
vols., 1847-66. 

Foster and Finlason, Nisi Prius, 4 vols., 1858-67. 
Haggard, Consistory, 2 vols., 1789-1821. 

„ Ecclesiastical, 8 vols, and vol. 4, parts 1 and 2, 1827-3 

Harrison and Rutherford, Common Pleas, 1 vol.,1866 — 68. 
*^* All standard Law Works are kept in Stock, in law calf and othw bindings. 
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Hop wood and Coltman, Registration Cases, vols. 1 and 
2, parts 1, 2, 3 and 4, 1868-76. 

Hurlstone and Coltman, Exchequer, 4 vols., 1862-65. 

Jacob, Chancery, 1 voL, 1821-22. 

Jurist, The Reports in all the Courts, 1837—66. ♦ 

Keen, Chancery (Rolls Court), 2 vols., 1836-38, 

Knapp and Ombler, Election Cases, 1 vol, 1834. 

Leigh and Cave, Crown Cases, 1 vol., 1861-6. 

Lloyd and Goold, Temp. Sugden, Irish Chancery, 1 voL, 1886. 

Lut^Aryche, Registration Cases, 2 vols., 1843-63. • 

Macnaghten and Gordon, Chancery, 8 vols., 1849-61. 

Macrory, Patent Cases, 2 parts, 1836-64. 

McCleland, Exchequer, 1 voL, 1824. 

„ and Younge, Exchequer, 1 voL, 1825, 

Moody and Malkin, NisiPrius, 1 vol., 1827-30. 

Moore, Privy CouncU Cases, 16 vols., 1836-62. 

„ Ditto N.S., 9 vols., 1862-73. 

„ Indian Appeals, 14 vols., 1836-73. 

yy Gorham Case. 
Mylne and Craig, Chancery, 6 vols., 1836-46. 

„ „ Keen, Chancery, 3 vols., 1833-36. 

Nelson, Chancery, 1 vol, 1626-93. 
Peake, Nisi Prius, 2 vols., 1790-1812. 
Phillips, Chancery, 2 vols., 1841-9. 
Ridg-way, Irish Appeals, 3 vols., 1784-96. 
Rose, Bankruptcy, 2 vols., 1810-16. 
Russell and Mylne, Chancery, 2 vols., 1829-31. 

„ and Ryan, Crown Cases, 1 voL, 1799-1823. 

Sessions Cases, King's Bench, 1 voL, 1710-48. 

Simons, Vice-Chancellors*, 17 vols., 1826-49. 

„ New Series, „ 2 vols., 1860-2. 

„ and Stuart „ 2 vols., 1822-6. 

Stuart Cases selected from those heard and determined in the 
Vice- Admiralty Court at Quebec, 2 vols. 1836-76. 

Tothill, Chancery, 1 vol, 1669-1646. 

^A^ebster, Patent Cases, vols. I and 2, part 1, 1844-66. 

Wolferstan and Dew, Election, 1 vol, 1866-8. 

„ and BristOA^, 2 vols., 1869-66. 

Younge, Exchequer Equity, 1880-2. 

„ and Collyer, Chancery, 2 vols., 1841-43. 

„ and JerviS, Exchequer, 3 vols., 1826-30. 
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STEVENS AND SONS 

EXECUTE ALL BINDING IN THE BEST MANNER, AT 
MODERATE PRICES, AND WITH DISPATCH. 

The Law Reports, Law Journal, and all other Reports, 
bound to Office Patterns, at Office Prices. . 



All standard Law Works kept in stock in Library Bindings. 



LIBKAEIES PUECHASED OK VALUED. 



A Large Stock of Second Hand Reports and 

Text Books on Sale. 



PRIVATE ACTS OF PARLIAMENT. 

The Publishers of this Catalogue possess the largest known Collection 
of above (including Public and Local), and can supply single copies 
commencing from a very early period. 
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MW TiTORKS AM UEW EDmOlfS. 



Amos (Professor Sheldon) on the Laws for the 
Regulation of Vice. {In ike Press,) 

Chitty on Bills of Exchange and Promissory 
Notes.— Eleventh Edition. By /. A, JtusseU, Esq.,'Q.C., Judg© of 
County Courts. 

Chitty's Forms.— Eleventh Edition. By Thomas Chitty, Esq. 

Dixon^s La^^ of the Farm.— Fourth Edition. By Henry 
PerkinSy of the Inner Temple, Esq., Barrister-at-Law. 

Elmer's Lunacy Practice.— Sixth Edition. By Josq^h Elmer, 
of the office of the Masters in Lunacy. {In the Press,) 

Lowndes* Law of General Average. — English and, 
Foreign. Third Edition. By Richard Lowndes, Author of "The 
Admiralty Law of Collisions at Sea." (In the Press). 

Paley on Summary Convictions. Sixth Edition. By 
W. H, Macnamara, of the Inner Temple, Esq., Barrister-at-Law. 

Palmer's Companies Conveyancing. Conveyancing and 

other Forms and Precedents relating to Oimpanies incorporated under 
the Companies' Acts, 1862 and 1867. By Francis Beaufort Palmer, 
of the Lmer Temple, Esq., Barrister-at-I^w. {In the Press,) 

Pitt-Lewis* County Court Practice.— A complete Manual 

of the Practice of the County Courts, including Admiralty and Bank- 
ruptcy, embodying the Act, Kules, Forms, and Costs, with Table of 
Cases and full Index. By 0. Pitt-Lewis, of the Middle Temple and 
Western Circuit, Esq., Barrister-at-Law, sometime Holder of the 
Studentships of the Four Inns of Court. 

Seton's Forms of Decrees, Judgments, and Orders 
in the High Court of Justice and Courts of 
Appeal, having especial reference to the Chancery Division. 
Fourth Edition. With Practical Notes. By R. H, Leo/ck, Esq., 
Senior Registrar of the Chancery Division of the High Court of 
Justice, F, 0. A, Williams, of the Inner Temple, Esq., and H. W. 
May, of Lincoln's Inn, Esq., Borristers-at-Law. In 2 vols., royal 8vo. 
(Fol //. in the press.) 

Smith's Compendi-um of Mercantile La-w.- Ninth 
Edition. By O, M, Dowdeswell, of the Inner Temple, Esq., one of 
Her Majesty's Counsel. {In the press.) 

Stone's Petty Sessions Practice.— Eighth Edition. By 
Thomas Sirrell Pritchard, of the Inner Temple, Esq., Barrister-at-Law 
Recorder of Wenlock. (In the press.) 

Walker's Treatise on Banking 'Law. By Douglas Walker, 
of Lincoln's Inn, Esq., Barrister-at-Law. {In tJie press,) 

Woodfairs Landlord and Tenant.— Eleventh Edition. By 
/. AT. Lely, of the Inner Temple, Esq., Barrister-at-Law. 
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Wharton's Law Lexicon, or Dictionary of Jurisprudence, 

Ex^aming the Teclinical Words and Phrases employed in the several Departments 
of English Law ; including the various Legal Terms used in Commercial Busruess ; 
with an Explanatory as well as Literal translation of the Latin Maxims contained in 
the Writings of the Ancient and Modem Commentators. Sixth Edition. Bevised 
iu accordance with the Judicature Acts, by J. SHIBESS WILL, of the Middle 
Temple, Esq., Barrister-at-Law. Super-royal 8vo. 1876. Price 21, 2s. cloth. 

''As a work of reference for the library, the handsome and elaborate edition of '* Wharton's 
Law Lexicon '* which Mr. Shiress Wiii has produced, muHt sapersede all former issues of that well- 
known work."— Zaw Magazine and Review , August^ 1876. 

''Mr. Will has done all that was rendered necessary by the Judicature Acts, in the shape of 
incorporation and elimination, and has brought the Statute Law down to the date of publication." — 
Law Times, March 4, 1876. 

Smith's (John W.) Action at Law. — ^An Elementary View of 

the Proceeding in an Action at Law. Twelfth Edition, Adapted to the practice of 
the Supreme Court. By W. D. I. FOULKES, Esq., Barrister-at-Law, Joint Editor of 
the " Licensing Acts," and the ** Judicature Acts, 12tno. 1876. Price 10s. 6d. cloth, 
'* The student will find in * Smith's Action ' a manual by the study of which he may easily acquire 
a general knowledge of the mode of procedure in the various stages of an action in the severed 
divisions ot the High Ck)urtof Justice. It is a book, the pages of which neither lawyers nor 
laymen need hesitate to consult, inasmuch as the information, as far as it goes, is perfectly 
accurate."— Xaw Timee^ September 2, 1876. 

FitzOerald's Public Health and Eivers Pollution Prevention 

Acts. — The Law relating to Puhlic Health and Local Government, as contained in the 
Puhlic Health Act, 1875. With Introduction and Notes showing all the Alterations in 
the Existing Law ; with References to all the Cases Decided on Sections of Former Acts, 
which are re-enacted in this Act, together with a Supplement containing "The Rivebs 
Pollution Pbevention Act, 1876." With Explanatory Introduction, Notes, Cases, 
and Index. By GERALD A. R. FITZGEaALD, of Lincoln's Inn, Esq., Barrister-at- 




}> 



Law. Royal Svo. 1876. Price 11, 1«. doih, 
*»* The Supplement, containing "The Rivers Pollution Prevention Act, 1876, 

may be had separately. Price 35. 6(2. cloth, 
" Mr. 6. A. R. FitzGerald was employed by the Ooyemment in the preparation of the Act of 

1875, aud is therefore specially well fitted to comment npon its provisions and discuss the judicial 
decisions which have bsen engrafted on the older statutes incorporated in it.'*'-Pail MaU QazeUe, 
April 8, 1876. 

Brooke's Treatise on the OfBlce and Practice of a Notary 

of England. — With a full collection of Precedents. Fowrth Edition, Including ' * The 
Crossed Cheques Act, 1876.'* By LEONE LEVI, Esq., F.S.A., of Lincoln's Inn, 
Barrister-at-Law. 8w. 1876. Prict 11, 4«. doth, 

Farwell on Powers.— A Concise Treatise on Powers. By 

GEOEGE FARWELL, B.A., of Lincoln's Inn, Barrister-at-Law. 8w. 1874. Price 

11, Is, cloth, 

** We recommend Mr. FarwelTs book as containing within a small compass what would other- 
wise have to be sought out in the pages of hundreds of confusing reports. ''--^ito Law, Nov. 1874. 

Roscoe's Digest of the Law of Evidence in Criminal 

Cases. Eigm Edition, By HORACE SMITH, Esq., B.A,, Barrister-at-Law. 
Royal 12mo, 1874. P^-ice 11, lis. 6d, cloth, 

Pritchard's Quarter Sessions,— The Jurisdiction, Practice, 

and Procedure of the Qaar1;er Sessions in Criminal, Civil, and Appellate Matters. By 
THOMAS SIRRELL PRITCHARD, of the Inner Temple, Barrister-at-Law, 
Recorder of Wenlock. Thick 8w. 1875. Price 21, 2». doth, 

«' We congratulate Mr. Pritchard on the state of order he has produced out of the chaotic mass 
he has dealt with, aud we think mnch credit is due to him for his evident painstaking." — Law 
Journal, April 24, 1876, 

Browne's (6.) Principles and Practice of the Court for 

Divorce, and Matrimonial Causes, witih the Statutes, Rules, Fees and Forms relating 
thereto. Third EdiUon, By GEORGE BROWNE, Esq., Barrister-at-Law. 8t7o. 

1876. Price 11, 4». cloth, 

'* Mr. Q. lirov^nu fully deserves all the credit which fh>m time to time has been bestowed on him, 
not only by reviewers, but also by practitioners of both branches of the profession, for hig 
' Treatise en the Law and Practice of Divorce ; ' and we welcoxkie heartily this third tdition of 
his careful and exhaustive work.**— The Law Journal, April 16, 1876. 

Phillimore's Ecclesiastical Law. — The Ecclesiastical Law 

of the Church of England. With Supplement, containing Statutes and Cases to end 
of 1875. By Sir ROBERT PHILLIMORE, D.C.L., Official Principal of the Arches 
Court of Canterbury; Member of Her Mtgesty's Most Honourable Privy Council. 
2poIs. 8vo. 1878-76, Price dl, Is, U, cloth, 

%* The Supplement rMu^^ 6c fcctd gepcwatelrti, Prvie 48. ^, temedE, 
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Rogers' Law relating to Mines, Minerals, and Quarries 

in Great Britain and Ireland, including Bights of the Crown, the Duchy of Corn- 
wall, and Local Laws and Customs ; with a Summary of the Laws of Foreign 
States, and Practical Directions for obtaining Government Grants to work Foreign 
Mines. Second Edition. By ARUNDEL ROGERS, of the Inner Temple, Esq., 
Barrister-at-Law. Svo. 1876. Price 11, lis, 6d. doth, 
*'Mo!:it comprehensive and complete."— Zau; Timet, June 17, 1876. 

Scott's Costs under the Judicature Acts 1873 and 1875 ; 

containing the ''Additional Rules" and Scale of Costs, together with Precedents 
of Taxed Bills. By JOHN SCOTT, Esq., Barrister-afc-Law. Royal l2mo, 1876. 
Price &8, 6d, cloth, 

Braithwaite's Oaths in the Supreme Court of Judicature.— 

A Manual for the Use of Commissioners to Administer Oaths in the Supreme Court 
of Judicature in England. Part I. containing practical information respecting their 
Appointment, Designation, Jurisdiction, and Powers. Part II. comprising a collec- 
tion of officially recognised Forms of Jurats and Oaths, with Explanatory Observa- 
tions. By T. W. BRAITHWAITE, of the Kecord and Writ Clerks* Office Pcap. 

Svo. 1876. Price 4*. 6d. cloth. 

*'The work will, we doubt not, become the recognized guide of Commissioners to administer 
oa.ihB,'*—8olicitort^ Journai^ May 6, 1876. 

Wilson's Judicature Acts, Rules and Forms. With 

Notes and a copious'Index (including Additional Rules), forming a Complete Guiob 
TO THE New Pbaotiob. By ARTHUR WILSON, of the Inner Temple, Esq., 
Barrister-at-Law. Royal l2mo, 1875. Price IBs, cloth. 

(Bound in linvp leather for the pocket, Pri.s 11, 2a. 6d.) 
%* A Large Papeb Edition of the above with Additional Rules (for marginal notes). 
Royal Svo. 1875. Price 11, Bs, cloth, (Botmd in linvp leather. Price 11. 10s,) 

" The resnlt of a very careAil examination of Mr. Wilsou's book is that it is executed with great 
care and thoroughness, and that it will be of the utmost value to aU those on whom the task 
falls, whether as practitioners or as administrators of the law.**— Solicitors* Journal^ Oct. 28, 1875. 

" We have nothing but praise to bestow upon the annotating of the Rules."— loto Tiinet,0^\ . 1 6, 1 875. 

"Mr. Arthur Wilson is particularly successful in dealing with the Rules of Court, to which, indeed, 
his notes are an almost indispensable accompaniment.' —JCato Magazine, Nor. 1875. 

Dart's Vendors and Purchasers,— A Treatise on the Law 

and Practice relating to Vendors and Purchasers of Real Estate. By J. HBNRY 

DART, of Lincoln's Inn, Esq., Barrister-at-Law, one of the Six Conveyancing 

Counsel of the High Court of Chancery. Mfth Edition. By the AUTHOR and 

WILLIAM BARBER, of Lincoln's Inn, Esq., Barrister-at-Law. 2 vols. Royal Svo, 

1876. Price 31. Ids, 6d, doth, 
*' A standard work like Mr. Dart's is beyond all praise,"— Zaw Journal, February 12, 1876. 

Thring's (H.) Joint Stock Companies Law.— The Law 

and Practice of Joint Stock and other Public Companies, including all the Statutes, 
with Notes, a Collection of Precedents of Memoranda and Articles of Association, 
and all the' other Forms required in Making, Administering, and Winding-up 
Companies. By SIR HENRY THRING, K.C.B., the Parliamentary Counsel. 
Third Edition, considerably enlaiged, with all the Cases brought down to the present 
time. By GERALD A. R. FITZGERALD, of Lincohi's Inn, Esq., Barrister-at-Law, 
and Fellow of St. John's College, Oxford. 12mo. 1875. Price it, doth, 

" This, as the work of the original draughtsman of the Companies Act of 186*2, and well-known 
Parliamentary counsel, Sir Henry Thrlng Is naturally the highest authority on the subject.* — The 
Times, Amil 21, 1876. 

Fisher's JDigest of the Reported Cases determined in the 

House of Lords and Privy CouncU, and in the Courts of Common Law, Divorce* 
Probate, Admiralty and Bankruptcy, from Michaelmas Term, 1756, to Hilary Term, 
1870; with References to the Statutes and Rules of Court. Founded on the Analytical 
Digest by Harrison, and adapted to the present practice of the Law. By R. A. 
FISHER, Esq., of the Middle Temple, Barrister-at-Law. 5 vols. Royal Svo. 1870. 
Price 121. 12s, cloth, (Contmued Annually,) 

Chitty's OoUection of all the Statutes of Practical Utility 

in the Civil and Criminal Administration of Justice ; with Notes thereon. The Th%rd 
Edition, contaming all the Statutes of practical utili^ in the Civil and Criminal 
Administration of Justice, to thepresent time. By W. N. W ELSB Y and ED W A RD 
BEAYAN, Esars., Barristers-at-Law. ^vols. Royal ^oo, 1865. Pricel2l.l2.^ doth. 
Supplemental Volume to the ^^n^mmmmmmMiaamiilia^i^fjmi^ 1865-72. By 
HORATIO LLOYD, Esq., Judge "T^?:' rj ' _ "'^^tZl^iiyMPr'" " of Quarter 
Sessions for Cheshire, Yol. I. Royak ■*SgE^t:&p!KSe^'S^BSt^ ^o^* ^^* P<^ I* 
1873. Price 7s,U, Part 2. 1874. J \'3B^^^?^^f;^S|f* . Part 4. 1876. 
Price 6s. 6d. sewed, (jOonbim/wd A 





V* AU Standard Law Worh ore '*-'* ^ ^^^ ' 



